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Investing	in	our	securities	involves	risks.	You	should	consider	carefully	the	risks	and	uncertainties	described	below,	together
with	all	of	the	other	information	in	this	Annual	Report,	including	the	section	titled	“	Management’	s	Discussion	and	Analysis	of
Financial	Condition	and	Results	of	Operations	”	and	our	audited	consolidated	financial	statements	and	related	notes	included
elsewhere	in	this	Annual	Report,	before	deciding	whether	to	purchase	any	of	our	securities.	Our	business,	results	of	operations,
financial	condition,	and	prospects	could	also	be	harmed	by	risks	and	uncertainties	that	are	not	presently	known	to	us	or	that	we
currently	believe	are	not	material.	If	any	of	these	risks	actually	occur,	our	business,	results	of	operations,	financial	condition,
and	prospects	could	be	materially	and	adversely	affected.	Unless	otherwise	indicated,	references	in	these	risk	factors	to	our
business	being	harmed	will	include	harm	to	our	business,	reputation,	brand,	financial	condition,	results	of	operations,	and
prospects.	In	such	event,	the	market	price	of	our	securities	could	decline,	and	you	could	lose	all	or	part	of	your	investment.
Summary	of	Risk	Factors	Risks	Related	to	Our	Financial	Position	and	Need	for	Additional	Capital	•	We	are	an	early-	stage
company	with	a	history	of	operating	losses	and	may	not	achieve	or	maintain	profitability	in	the	future.	•	There	is	substantial
doubt	about	our	ability	to	continue	as	a	going	concern,	which	could	have	a	material	adverse	impact	on	our	business.	•
Our	limited	operating	history	and	rapid	growth	makes	evaluating	our	current	business	and	future	prospects	difficult	and	may
increase	the	investment	risk.	•	We	expect	to	rely	on	a	limited	number	of	customers	for	a	significant	portion	of	our	near-	term
revenue.	•	Our	failure	to	satisfy	certain	financial	covenants	under	the	Notes	raises	substantial	doubt	about	our	ability	to
continue	as	a	going	concern.	•	We	may	expect	to	require	additional	capital	to	support	business	growth	fund	our	operations	,
and	this	capital	might	not	be	available	on	acceptable	terms,	if	at	all.	•	Our	loan	agreement	contains	operating	and	financial
covenants	that	may	restrict	our	business	and	financing	activities.	•	We	have	historically	invested	and	expect	to	continue	to
invest	in	research	and	development	efforts	that	further	enhance	our	products.	Such	investments	may	affect	our	operating	results
and	liquidity,	and,	if	the	return	on	these	investments	is	lower	or	develops	more	slowly	than	we	expect,	our	revenue	and
operating	results	may	suffer.	Risks	Related	to	Our	Business	and	Industry	•	We	have	in	the	past	and	may	in	the	future	experience
significant	delays	in	the	design,	production,	launch,	manufacture,	shipment	and	installation	of	our	additive	manufacturing
solutions,	and	we	may	be	unable	to	successfully	commercialize	products	on	our	planned	timelines.	•	We	may	As	part	of	our
growth	strategy,	we	intend	to	continue	to	acquire	or	make	investments	in	other	businesses,	patents,	technologies,	products	or
services.	Our	failure	to	do	so	successfully	could	disrupt	our	business	and	have	an	adverse	impact	on	our	financial	condition.	•
We	have	limited	experience	in	making	investments	in	other	entities,	and	any	such	investments	may	not	result	in	strategic
benefits	for	our	business	or	could	expose	us	to	other	risks.	•	Changes	in	our	transaction	models	and	product	mix	may	impact	our
gross	margins	and	financial	performance.	•	Our	business	model	is	predicated,	in	part,	on	building	a	customer	base	that	will
generate	a	recurring	stream	of	revenues	through	the	use	of	our	additive	manufacturing	system	and	service	contracts.	If	that
recurring	stream	of	revenues	does	not	develop	as	expected,	or	if	our	business	model	changes	as	the	industry	evolves,	our
operating	results	may	be	adversely	affected.	•	If	demand	for	additive	manufacturing	products	does	not	grow	as	expected,	or	if
market	adoption	of	additive	manufacturing	technology	does	not	continue	to	develop,	or	develops	more	slowly	than	expected,	our
revenues	may	stagnate	or	decline,	and	our	business	may	be	adversely	affected.	•	If	we	fail	to	meet	our	customers’	price
expectations,	demand	for	our	products	and	product	lines	could	be	negatively	impacted	and	our	business	and	results	of	operations
could	suffer.	•	Declines	in	the	prices	of	our	products	and	services,	or	in	our	volume	of	sales,	together	with	our	relatively
inflexible	cost	structure,	may	adversely	affect	our	financial	results.	•	Defects	in	our	additive	manufacturing	system	or	in
enhancements	to	our	existing	additive	manufacturing	systems	that	give	rise	to	part	failures	for	our	customers,	resulting	in
product	liability	or	warranty	or	other	claims	that	could	result	in	material	expenses,	diversion	of	management	time	and	attention
and	damage	to	our	reputation.	•	The	additive	manufacturing	industry	in	which	we	operate	is	characterized	by	rapid	technological
change,	which	requires	us	to	continue	to	develop	new	products	and	innovations	to	meet	constantly	evolving	customer	demands
and	which	could	adversely	affect	market	adoption	of	our	products.	•	The	additive	manufacturing	industry	is	competitive.	We
expect	to	face	increasing	competition	in	many	aspects	of	our	business,	which	could	cause	our	operating	results	to	suffer.	•	Our
existing	and	planned	global	operations	subject	us	to	a	variety	of	risks	and	uncertainties	that	could	adversely	affect	our	business
and	operating	results.	Our	business	is	subject	to	risks	associated	with	selling	machines	and	other	products	in	non-	United	States
locations.	•	We	are	dependent	on	management	and	key	personnel,	and	our	business	would	suffer	if	we	fail	to	retain	our	key
personnel	and	attract	additional	highly	skilled	employees.	•	If	we	fail	to	grow	our	business	as	anticipated,	our	net	sales,	gross
margin	and	operating	margin	will	be	adversely	affected.	If	we	grow	as	anticipated	but	fail	to	manage	our	growth	and	expand	our
operations	accordingly,	our	business	may	be	harmed	and	our	results	of	operation	may	suffer.	•	We	Some	of	our	arrangements	for
additive	manufacturing	solutions	may	contain	customer-	specific	provisions	be	unable	to	realize	the	level	of	the	anticipated
benefits	that	we	expect	from	restructuring	our	operations,	which	may	adversely	impact	the	period	in	which	we	recognize
the	related	revenues	under	GAAP.	•	We	rely	on	our	information	technology	systems	to	manage	numerous	aspects	of	our
business	and	a	disruption	of	these	systems	could	adversely	affect	our	business.	•	Our	current	levels	of	insurance	may	not	be
adequate	for	our	potential	liabilities.	•	Changes	in	tax	laws	or	tax	rulings	could	materially	affect	our	financial	position,	results	of
operations	and	cash	flows	.	•	We	have	identified	material	weaknesses	in	our	internal	control	over	financial	reporting	and	we	may
identify	additional	material	weaknesses	in	the	future	or	otherwise	fail	to	maintain	effective	internal	control	over	financial
reporting,	which	may	result	in	material	misstatements	of	our	consolidated	financial	statements	or	cause	us	to	fail	to	meet	our
periodic	reporting	obligations	or	cause	our	access	to	the	capital	markets	to	be	impaired	and	have	a	material	adverse	effect	on	our



business.	Risks	Related	to	Third	Parties	•	We	could	be	subject	to	personal	injury,	property	damage,	product	liability,	warranty
and	other	claims	involving	allegedly	defective	products	that	we	supply.	•	We	depend	on	independent	contractors	and	third
parties	to	provide	key	services	in	our	product	development	and	operations,	and	any	disruption	of	their	services,	or	an	increase	in
cost	of	these	services,	could	negatively	impact	our	financial	condition	and	results	of	operations.	•	We	may	rely	heavily	on	future
collaborative	and	supply	chain	partners.	•	If	our	suppliers	become	unavailable	or	inadequate,	our	customer	relationships,	results
of	operations	and	financial	condition	may	be	adversely	affected.	Risks	Related	to	Operations	•	We	operate	primarily	at	two	one
facilities	facility	,	and	any	disruption	at	one	our	facility	could	adversely	affect	our	business	and	operating	results.	•
Maintenance,	expansion	and	refurbishment	of	our	facilities,	the	construction	of	new	facilities	and	the	development	and
implementation	of	new	manufacturing	processes	involve	significant	risks.	Risks	Related	to	Compliance	Matters	•	We	are	subject
to	U.	S.	and	other	anti-	corruption	laws,	trade	controls,	economic	sanctions	and	similar	laws	and	regulations.	Our	failure	to
comply	with	these	laws	and	regulations	could	subject	us	to	civil,	criminal	and	administrative	penalties	and	harm	our	reputation.	•
We	are	subject	to	environmental,	health	and	safety	laws	and	regulations	related	to	our	operations	and	the	use	of	our	additive
manufacturing	systems	and	consumable	materials,	which	could	subject	us	to	compliance	costs	and	/	or	potential	liability	in	the
event	of	non-	compliance.	•	Aspects	of	our	business	are	subject	to	privacy,	data	use	and	data	security	regulations,	which	could
increase	our	costs.	Risks	Related	to	Intellectual	Property	•	Our	business	relies	on	technological	and	other	innovations	embodied
in	various	forms	of	proprietary	information	and	other	intellectual	property	("	IP")	related	information.	Our	failure	to	protect	our
IP	rights	could	potentially	harm	our	competitive	advantages	to	an	extent	(e.	g.,	with	respect	to	the	use,	manufacturing,	lease,	sale
or	other	commercialization	of	our	processes,	technologies	and	products),	which	may	have	an	adverse	effect	on	our	results	of
operations	and	financial	condition.	•	Third-	party	lawsuits	and	assertions	to	which	we	are	subject	alleging	our	infringement	of
patents,	trade	secrets	or	other	IP	rights	may	have	a	significant	adverse	effect	on	our	financial	condition.	Risks	Related	to	Our
Notes	•	The	terms	of	the	Notes	restrict	our	current	and	future	operations.	Upon	an	event	of	default,	we	may	not	be	able
to	make	any	accelerated	payments	under	the	Notes	or	our	other	permitted	indebtedness.	•	Servicing	the	Notes	requires	a
significant	amount	of	cash,	and	we	may	not	have	sufficient	cash	flow	from	our	business	to	pay	our	obligations	under	the
Notes	or	our	other	permitted	indebtedness.	Risks	Related	to	Our	Common	Stock	and	Public	Warrants	•	If	we	fail	to
comply	with	the	continued	listing	requirements	of	the	NYSE,	our	securities	may	be	delisted	and	the	price	of	our
securities	and	our	ability	to	access	the	capital	markets	could	be	negatively	impacted.	We	are	an	early-	stage	company	with
a	history	of	operating	losses	and	may	not	maintain	profitability	in	the	future.	We	experienced	loss	from	operations	of	$	104	133	.
3	million	and	$	57	106	.	8	3	million	for	the	years	ended	December	31,	2023	and	2022	and	2021	,	respectively.	We	anticipate
incurring	operating	losses	and	negative	cash	flow	in	the	near-	term	as	we	continue	to	invest	significantly	in	our	business,	in
particular	across	our	R	&	D	efforts	and	sales	and	marketing	programs.	These	investments	may	not	result	in	increased	revenue	or
growth	in	our	business.	As	Servicing	our	indebtedness	requires	a	significant	amount	of	cash	and,	as	a	public	company,	we
incur	significant	additional	legal,	accounting	and	other	expenses	that	Legacy	Velo3D	did	not	incur	as	a	private	company	.	These
increased	obligations	and	expenditures	may	make	it	harder	for	us	to	achieve	and	maintain	future	profitability.	Revenue	growth
and	growth	in	our	customer	base	may	not	be	sustainable,	and	we	may	not	achieve	sufficient	revenue	to	achieve	or	maintain
profitability	.	For	example,	during	the	year	ended	December	31,	2023,	we	experienced	less	annual	revenue	growth	than
expected	due	to	the	impact	of	delayed	shipments	and	customer	order	delays,	resulting	in	an	overall	decrease	in	system
sales	and	backlog	in	the	fourth	quarter	of	2023	.	While	we	have	generated	revenue	in	the	past,	it	is	difficult	for	us	to	predict
our	future	operating	results.	We	may	incur	significant	losses	in	the	future	for	a	number	of	reasons,	including	due	to	the	other
risks	described	in	this	Annual	Report,	and	we	may	encounter	unforeseen	expenses,	difficulties,	complications	and	delays	and
other	unknown	events.	As	a	result,	our	losses	may	be	larger	than	anticipated,	we	may	incur	significant	losses	for	the	foreseeable
future,	and	we	may	not	achieve	profitability	when	expected,	or	at	all,	and	even	if	we	do,	we	may	not	be	able	to	maintain	or
increase	profitability.	Furthermore,	if	our	future	growth	and	operating	performance	fail	to	meet	investor	or	analyst	expectations,
or	if	we	have	future	negative	cash	flow	or	losses	resulting	from	our	investment	in	acquiring	customers	or	expanding	our
operations,	this	could	make	it	difficult	for	them	to	evaluate	our	current	business	and	our	future	prospects	and	have	a	material
adverse	effect	on	our	business,	financial	condition	and	results	of	operations.	As	described	in	Note	1	Description	of	Business
and	Basis	of	Presentation	—	Going	Concern,	Financial	Condition	and	Liquidity	and	Capital	Resources	in	the	notes	to
the	audited	consolidated	financial	statements	included	elsewhere	in	this	Annual	Report,	we	believe	there	is	substantial
doubt	about	our	ability	to	continue	as	a	going	concern	for	the	twelve-	month	period	following	the	filing	date	of	this
Annual	Report.	Our	conclusion	that	there	is	substantial	doubt	about	our	ability	to	continue	as	a	going	concern	may	be
viewed	unfavorably	by	current	and	prospective	investors,	as	well	as	by	analysts	and	creditors.	As	a	result,	this
conclusion	may	make	it	more	difficult	for	us	to	raise	the	additional	financing	necessary	to	continue	to	operate	our
business	and	satisfy	our	obligations.	In	addition,	this	conclusion	may	make	it	more	difficult	for	us	to	sell	our	products
and	meet	our	sales	forecasts	or	retain	employees,	which	may	further	impede	our	ability	to	raise	additional	financing.	If
we	become	unable	to	continue	as	a	going	concern,	we	may	find	it	necessary	to	file	a	petition	for	reorganization	under
Title	11	of	the	U.	S.	Code	in	order	to	provide	us	additional	time	to	identify	an	appropriate	solution	to	our	financial
situation	and	implement	a	plan	of	reorganization	aimed	at	improving	our	capital	structure.	Much	of	our	growth	has
occurred	in	recent	periods.	Our	limited	operating	history	may	make	it	difficult	to	evaluate	our	current	business	and	our	future
prospects,	as	we	continue	to	grow	our	business.	Our	ability	to	forecast	our	future	operating	results	is	subject	to	a	number	of
uncertainties,	including	our	ability	to	plan	for	and	model	future	growth.	We	have	encountered,	and	will	continue	to	encounter,
risks	and	uncertainties	frequently	experienced	by	growing	companies	in	rapidly	evolving	industries	as	we	continue	to	grow	our
business.	If	our	assumptions	regarding	these	uncertainties,	which	we	use	to	plan	our	business,	are	incorrect	or	change	in	reaction
to	changes	in	our	markets,	or	if	we	do	not	address	these	risks	successfully,	our	operating	and	financial	results	could	differ
materially	from	our	expectations,	our	business	could	suffer,	and	the	trading	price	of	our	securities	may	decline.	It	is	difficult	to



predict	our	future	revenues	and	appropriately	budget	for	our	expenses,	and	we	have	limited	insight	into	trends	that	may	emerge
and	affect	our	business.	If	actual	results	differ	from	our	estimates	or	we	adjust	our	estimates	in	future	periods,	our	operating
results	and	financial	position	could	be	materially	affected.	We	currently	have	purchase	orders	with	a	limited	number	of
customers,	from	which	we	expect	to	generate	most	of	our	revenues	in	the	near	future.	For	the	years	ended	December	31,	2023
and	2022	and	2021	,	sales	to	the	top	three	customers	accounted	for	46	24	.	4	5	%	and	62	48	.	1	5	%	of	our	revenue,	respectively.
Of	the	top	three	customers	for	the	year	ended	December	31,	2022	2023	,	one	all	three	customer	was	different	from	the	top	three
customers	for	the	comparable	period	in	2021	2022	.	We	anticipate	that	a	significant	portion	of	our	revenue	will	continue	to	be
derived	from	sales	through	these	customers	in	the	foreseeable	future	.	We	continue	to	diversify	our	customer	base.	Revenue
trends	from	our	largest	customer,	SpaceX,	have	historically	been	driven	by	the	timing	of	its	major	orders	for	3D	Printers	and	the
timing	of	the	shipments	under	those	orders.	We	expect	our	largest	customer	to	remain	an	important	relationship	going	forward.
However,	the	largest	customer	contribution	as	a	percentage	of	our	total	revenue	will	depend	on	the	growth	of	our	customer	base.
As	of	December	31,	2022	2023	,	over	50	%	of	our	customers	have	multiple	Sapphire	family	of	systems	products.	Our	3D	printer
sales	occur	under	purchase	orders	that	are	governed	by	our	terms	and	conditions	of	sale.	Our	terms	and	conditions	with	SpaceX
are	consistent	with	all	other	customers	and	permit	the	customer	to	terminate	our	services	at	any	time	(subject	to	notice	and
certain	other	provisions).	Accordingly,	the	sudden	loss	of	SpaceX	or	one	or	more	of	our	other	significant	customers,	the
renegotiation	of	a	significant	customer	contract,	a	substantial	reduction	in	their	orders,	their	failure	to	exercise	customer	options,
their	unwillingness	to	extend	contractual	deadlines	if	we	are	unable	to	meet	production	requirements,	their	inability	to	perform
under	their	contracts	or	a	significant	deterioration	in	their	financial	condition	could	harm	our	business,	results	of	operations	and
financial	condition.	If	we	fail	to	perform	under	the	terms	of	these	agreements,	the	customers	could	seek	to	terminate	these
agreements	and	/	or	pursue	damages	against	us,	including	liquidated	damages	in	certain	instances,	which	could	harm	our
business.	Because	we	rely	on	a	limited	number	of	customers	for	a	significant	portion	of	our	revenues,	we	depend	on	the
creditworthiness	of	these	customers.	If	the	financial	condition	of	our	customers	declines,	our	credit	risk	could	increase.	Should
one	or	more	of	our	significant	customers	declare	bankruptcy,	be	declared	insolvent	or	otherwise	be	restricted	by	state	or	federal
laws	or	regulation	from	continuing	in	some	or	all	of	their	operations,	this	could	adversely	affect	our	ongoing	revenues,	the
collectability	of	our	accounts	receivable	and	our	net	income.	In	particular,	as	discussed	in	Note	1	Description	of	Business
and	Basis	of	Presentation	—	Going	Concern,	Financial	Condition	and	Liquidity	and	Capital	Resources,	a	significant
portion	of	our	outstanding	receivables	are	currently	past	due	with	customers.	Further,	some	of	our	customers	are	early-
stage,	startup	companies	that	are	privately	funded,	have	limited	resources,	and	do	not	have	a	history	of	creditworthiness	that	we
can	audit	to	determine	reliability.	These	customers	may	be	more	susceptible	to	negative	impacts	from	economic	downturns,
recession,	inflation,	supply	chain	shortages	and	or	the	outbreak	of	COVID-	19	pandemic	epidemic	diseases	than	larger,	more
established	businesses,	and	if	they	fail	to	raise	enough	capital,	they	may	have	to	shut	down	operations.	We	intend	expect	to
continue	to	make	investments	to	support	our	business	growth	and	may	require	additional	capital	to	funds	-	fund	our	operations
in	the	near-	term,	and	this	capital	might	not	be	available	on	acceptable	terms,	if	at	all.	We	expect	that	we	will	need	to
engage	in	additional	financings	to	fund	our	operations	and	satisfy	our	obligations	in	the	near-	term	as	well	as	to	respond
to	business	challenges	and	opportunities,	including	the	need	to	repay	our	senior	secured	notes	due	2026,	as	amended	(the"
Secured	Notes"),	provide	working	capital,	develop	new	features	or	enhance	our	products,	expand	our	manufacturing	capacity,
improve	our	operating	infrastructure	or	acquire	complementary	businesses	and	technologies.	Accordingly,	subject	to	our
compliance	with	the	covenants	in	the	Secured	Notes,	we	may	expect	we	will	need	to	engage	in	equity	or	debt	financings	to
secure	additional	funds	if	our	existing	sources	of	cash	and	any	funds	generated	from	operations	do	not	provide	us	with	sufficient
capital	,	including	seeking	additional	capital	from	public	or	private	offerings	of	our	equity	or	debt	securities,	electing	to	repay,
restructure	or	refinance	our	existing	indebtedness,	or	electing	to	borrow	additional	amounts	under	new	credit	lines	or	from	other
sources.	We	may	also	seek	to	raise	additional	capital,	including	from	offerings	of	our	equity	or	debt	securities	on	an
opportunistic	basis	when	we	believe	there	are	suitable	opportunities	for	doing	so	.	For	example,	on	November	14,	2022,	we	filed
with	the	SEC	a	shelf	registration	statement	(the	“	Shelf	Registration	Statement	”)	that	was	subsequently	declared	effective	on
November	21,	2022	and	permits	us	to	sell	from	time-	to-	time	additional	shares	of	our	common	stock	or	other	securities	in	one	or
more	offerings	in	amounts,	at	prices	and	on	the	terms	that	we	will	determine	at	the	time	of	offering	for	aggregate	gross	sale
proceeds	of	up	to	$	300.	0	million,	of	which	we	may	offer	and	sell	up	to	$	40	75	.	0	million	shares	of	our	common	stock	from
time	to	time	pursuant	to	an	“	at-	the-	market	”	offering	sales	agreement	(the	“	ATM	Sales	Agreement	”)	we	entered	into	in
February	2023	with	Needham	&	Company,	LLC	(“	Needham	”),	as	agent,	subject	to	the	terms	and	conditions	described	in	the
ATM	Sales	Agreement	and	SEC	rules	and	regulations.	However,	our	recent	and	projected	financial	results,	and	the	related
conditions	that	raise	substantial	doubt	about	our	ability	to	continue	as	a	going	concern,	and	general	concerns	among
potential	investors	and	creditors	about	our	financial	well-	being	may	make	taking	such	actions	on	commercially
reasonable	terms	especially	difficult.	If	we	raise	additional	funds	through	future	issuances	of	equity	or	convertible	debt
securities,	our	existing	stockholders	could	suffer	significant	dilution,	and	any	new	equity	securities	we	issue	could	have	rights,
preferences	and	privileges	superior	to	those	of	holders	of	our	common	stock.	Any	debt	financing	that	we	may	secure	in	the
future	could	involve	restrictive	covenants	relating	to	our	capital	raising	activities	and	other	financial	and	operational	matters,
which	may	make	it	more	difficult	for	us	to	obtain	additional	capital	and	to	pursue	business	opportunities,	including	potential
acquisitions.	We	may	not	be	able	to	obtain	additional	financing	on	terms	favorable	to	us,	if	at	all.	Our	ability	to	raise	additional
capital	when	needed	may	be	adversely	affected	by	external	factors	beyond	our	control,	including	changes	in	the	political
climate,	geopolitical	actions,	changes	in	market	interest	rates	or	foreign	exchange	rates,	market	volatility	in	the	trading	prices	for
our	common	stock	and	other	technology	companies,	a	recession,	depression,	high	inflation	or	other	sustained	adverse	market
event,	and	the	outbreak	of	ongoing	COVID-	19	pandemic	epidemic	disease	.	If	we	are	unable	to	obtain	adequate	financing	or
financing	on	terms	satisfactory	to	us	in	the	near	term,	we	will	not	be	able	to	continue	operations.	If	we	are	otherwise



unable	to	obtain	additional	financing	when	we	require	it,	our	ability	to	continue	to	support	our	business	growth	and	to	respond
to	business	challenges	and	opportunities	could	be	significantly	impaired,	and	our	business	may	be	adversely	affected.	As	of
December	31,	2022,	we	had	$	8.	4	million	outstanding	borrowings	under	our	third	amended	and	restated	loan	and	security
agreement,	as	amended	(the	“	Loan	Agreement	”),	with	Silicon	Valley	Bank	(“	SVB	”).	Borrowing	under	the	Loan	Agreement
are	secured	by	substantially	all	of	our	assets.	The	Loan	Agreement	contains	customary	representations	and	warranties	as	well	as
customary	affirmative	and	negative	covenants.	Negative	covenants	include,	among	others,	limitations	on	incurrence	of
indebtedness,	liens,	dispositions	of	property	and	investments	by	us	and	our	subsidiaries.	In	addition,	the	Loan	Agreement
requires	us	to	maintain	minimum	liquidity	(the	sum	of	the	Company’	s	cash,	cash	equivalents	and	availability	under	the
revolving	credit	facility)	of	$	20.	0	million	and	minimum	levels	of	quarterly	revenue	for	the	2022	and	2023	fiscal	years.	The
operating	and	financial	restrictions	and	covenants	in	the	Loan	Agreement,	as	well	as	any	future	financing	arrangements	that	we
may	enter	into,	may	restrict	our	ability	to	finance	our	operations,	engage	in,	expand,	or	otherwise	pursue	our	business	activities
and	strategies.	Our	ability	to	comply	with	these	or	other	covenants	may	be	affected	by	events	beyond	our	control,	and	future
breaches	of	these	or	other	covenants	could	result	in	a	default	under	the	Loan	Agreement.	If	not	waived,	future	defaults	could
cause	all	of	the	outstanding	indebtedness	under	our	Loan	Agreement	to	become	immediately	due	and	payable	and	terminate	all
commitments	to	extend	further	credit.	On	March	10,	2023,	the	Federal	Deposit	Insurance	Corporation	(“	FDIC	”)	announced	the
closure	of	SVB.	On	March	13,	2023,	pursuant	to	a	joint	statement	released	by	the	U.	S.	Department	of	Treasury,	the	U.	S.
Federal	Reserve,	and	the	FDIC,	the	U.	S	government	reassured	that	all	depositors	will	be	fully	protected.	Thereafter,	the	FDIC
transferred	all	deposits	of	SVB	to	a	newly	created	bridge	bank,	named	Silicon	Valley	Bridge	Bank,	N.	A.	(“	SVBB	”),	which	has
announced	that	it	will	be	fully	honoring	existing	credit	facilities.	The	Loan	Agreement	requires	us	to	maintain	at	least	90	%	of
the	dollar	value	of	all	our	operating	and	depository	accounts	either	in	SVB	accounts	or	in	third	party	custodian	accounts	advised
by	SVB’	s	asset	management	affiliate	(“	SAM	accounts	”).	In	light	of	the	status	of	SVB,	following	it	closure,	we	established
accounts	and	moved	a	portion	of	our	cash	resources	to	other	financial	institutions.	We	are	now	in	discussions	with	SVBB
regarding	an	amendment	to	the	Loan	Agreement	to	increase	the	percentage	of	cash	that	we	can	maintain	in	other	accounts.	We
expect	to	resolve	this	issue	by	negotiating	the	amendment	with	SVBB	and	/	or	transferring	cash	to	SAM	accounts	or	to	SVBB
accounts,	or	by	repaying	our	outstanding	loan	balances.	If	we	do	not	have	or	are	unable	to	generate	sufficient	cash	to	repay	our
debt	obligations	when	they	become	due	and	payable,	either	upon	maturity	or	in	the	event	of	a	default,	we	may	not	be	able	to
obtain	additional	debt	or	equity	financing	on	favorable	terms,	if	at	all,	which	may	negatively	impact	our	ability	to	operate	and
continue	our	business	as	a	going	concern.	We	have	historically	invested	and	expect	to	continue	to	invest	in	research	and
development	efforts	that	further	enhance	our	products.	These	investments	may	involve	significant	time,	risks	and	uncertainties,
including	the	risk	that	the	expenses	associated	with	these	investments	may	affect	our	margins,	operating	results	and	liquidity	and
that	such	investments	may	not	generate	sufficient	revenues	to	offset	liabilities	assumed	and	expenses	associated	with	these	new
investments.	The	AM	industry	changes	rapidly	as	a	result	of	technological	and	product	developments,	which	may	render	our
solutions	less	effective	.	We	believe	that	we	must	continue	to	invest	a	significant	amount	of	time	and	resources	in	our	products	to
maintain	and	improve	our	competitive	position	.	If	we	do	not	achieve	the	benefits	anticipated	from	these	investments,	if	the
achievement	of	these	benefits	is	delayed,	our	business,	operating	results	and	prospects	may	be	materially	adversely	affected.
There	are	significant	technological	and	logistical	challenges	associated	with	producing,	marketing,	selling	and	delivering
additive	manufacturing	systems	such	as	ours	that	make	high-	value	component	parts	for	customers,	and	we	may	not	be	able	to
resolve	all	of	the	difficulties	that	arise	in	a	timely	or	cost-	effective	manner,	or	at	all.	While	we	believe	that	we	understand	the
engineering	and	process	characteristics	necessary	to	successfully	design	and	produce	additive	manufacturing	systems	to	make
high-	value	metal	parts	for	our	customers,	our	assumptions	may	prove	to	be	incorrect,	and	we	may	be	unable	to	consistently
produce	additive	manufacturing	products	in	an	economical	manner	in	commercial	quantities.	Certain	additive	manufacturing
solutions	are	still	under	development.	We	have	experienced,	and	may	experience	in	the	future,	delays	in	the	design,	testing,
manufacture	and	commercial	release	of	new	products,	and	any	delay	in	the	launch	of	our	products	could	materially	damage	our
brand,	business,	growth	prospects,	financial	condition	and	operating	results.	Even	if	we	successfully	complete	the	design,	testing
and	manufacture	for	one	or	all	of	our	products	under	development,	we	may	fail	to	develop	a	commercially	successful	product	on
the	timeline	we	expect	for	a	number	of	reasons,	including:	•	misalignment	between	the	products	and	customer	needs;	•	lack	of
innovation	of	the	product;	•	failure	of	the	product	to	perform	in	accordance	with	the	customer’	s	industry	standards;	•	ineffective
distribution	and	marketing;	•	delay	in	obtaining	any	required	regulatory	approvals;	•	unexpected	production	costs;	or	•	release	of
competitive	products.	We	have	also	experienced,	and	may	experience	in	the	future,	delay	in	the	manufacture,	shipment	and
installation	of	products	we	have	launched.	For	example,	following	the	launch	of	our	Sapphire	XC	and	Sapphire	XC	1	MZ
printers,	we	have	been	in	the	process	of	scaling	the	production	of	our	Sapphire	XC	printers	while	managing	supply	chain	issues
stemming	from	the	COVID-	19	pandemic.	This	has	resulted	in	delays	in	the	manufacture,	shipments	and	installation	of	our
Sapphire	family	of	printers.	Our	success	in	the	market	for	the	products	we	develop	will	depend	largely	on	our	ability	to	prove
our	products’	capabilities	in	a	timely	manner.	Upon	demonstration,	our	customers	may	not	believe	that	our	products	and	/	or
technology	have	the	capabilities	they	were	designed	to	have	or	that	we	believe	they	have.	Furthermore,	even	if	we	do
successfully	demonstrate	our	products’	capabilities,	potential	customers	may	be	more	comfortable	doing	business	with	another
larger	and	more	established	company	or	may	take	longer	than	expected	to	make	the	decision	to	order	our	products.	Significant
revenue	from	new	product	investments	may	not	be	achieved	for	a	number	of	years,	if	at	all.	If	the	timing	of	our	launch	of	new
products	and	/	or	of	our	customers’	acceptance	of	such	products	is	different	than	our	assumptions,	our	revenue	and	results	of
operations	may	be	adversely	affected.	In	particular,	we	may	fail	to	develop	a	commercially	successful	offering	if	we	are	unable
to	meet	customer	needs	or	industry	standards,	if	we	fail	to	meet	customer	price	expectations	or	if	our	marketing	and	distribution
strategy	proves	ineffective.	If	we	are	unable	to	establish	such	an	offering,	sales	of	our	additive	manufacturing	solutions	and	our
overall	operating	results	could	suffer.	We	may	As	part	of	our	business	strategy,	we	expect	to	enter	into	agreements	to	acquire	or



invest	in	other	companies.	To	the	extent	we	seek	to	grow	our	business	through	acquisitions,	we	may	not	be	able	to	successfully
identify	attractive	acquisition	opportunities	or	consummate	any	such	acquisitions	if	we	cannot	reach	an	agreement	on
commercially	favorable	terms,	if	we	lack	sufficient	resources	to	finance	the	transaction	on	our	own	and	cannot	obtain	financing
at	a	reasonable	cost	or	if	regulatory	authorities	prevent	such	transaction	from	being	consummated.	In	addition,	competition	for
acquisitions	in	the	markets	in	which	we	operate	during	recent	years	has	increased,	and	may	continue	to	increase,	which	may
result	in	an	increase	in	the	costs	of	acquisitions	or	cause	us	to	refrain	from	making	certain	acquisitions.	We	may	not	be	able	to
complete	future	acquisitions	on	favorable	terms,	if	at	all.	If	we	do	complete	future	acquisitions,	we	cannot	assure	that	they	will
ultimately	strengthen	our	competitive	position	or	that	they	will	be	viewed	positively	by	customers,	financial	markets	or
investors.	Furthermore,	future	acquisitions	could	pose	numerous	additional	risks	to	our	operations,	including:	•	diversion	of
management’	s	attention	from	their	day-	to-	day	responsibilities;	•	unanticipated	costs	or	liabilities	associated	with	the
acquisition;	•	increases	in	our	expenses;	•	problems	integrating	the	purchased	business,	products	or	technologies;	•	challenges	in
achieving	strategic	objectives,	cost	savings	and	other	anticipated	benefits;	•	inability	to	maintain	relationships	with	key
customers,	suppliers,	vendors	and	other	third	parties	on	which	the	purchased	business	relies;	•	the	difficulty	of	incorporating
acquired	technology	and	rights	into	our	platform	and	of	maintaining	quality	and	security	standards	consistent	with	our	brand;	•
difficulty	in	maintaining	controls,	procedures	and	policies	during	the	transition	and	integration;	•	challenges	in	integrating	the
new	workforce	and	the	potential	loss	of	key	employees,	particularly	those	of	the	acquired	business;	and	•	use	of	substantial
portions	of	our	available	cash	or	the	incurrence	of	debt	to	consummate	the	acquisition.	If	we	proceed	with	a	particular
acquisition,	we	may	have	to	use	cash,	issue	new	equity	securities	with	dilutive	effects	on	existing	stockholders,	incur
indebtedness,	assume	contingent	liabilities	or	amortize	assets	or	expenses	in	a	manner	that	might	have	a	material	adverse	effect
on	our	financial	condition	and	results	of	operations.	Acquisitions	will	also	require	us	to	record	certain	acquisition-	related	costs
and	other	items	as	current	period	expenses,	which	would	have	the	effect	of	reducing	our	reported	earnings	in	the	period	in	which
an	acquisition	is	consummated.	In	addition,	we	could	also	face	unknown	liabilities	or	write-	offs	due	to	our	acquisitions,	which
could	result	in	a	significant	charge	to	our	earnings	in	the	period	in	which	they	occur.	We	will	also	be	required	to	record	goodwill
or	other	long-	lived	asset	impairment	charges	(if	any)	in	the	periods	in	which	they	occur,	which	could	result	in	a	significant
charge	to	our	earnings	in	any	such	period.	Achieving	the	expected	returns	and	synergies	from	future	acquisitions	will	depend,	in
part,	upon	our	ability	to	integrate	the	products	and	services,	technology,	administrative	functions	and	personnel	of	these
businesses	into	our	product	lines	in	an	efficient	and	effective	manner.	We	cannot	assure	that	we	will	be	able	to	do	so,	that	our
acquired	businesses	will	perform	at	levels	and	on	the	timelines	anticipated	by	our	management	or	that	we	will	be	able	to	obtain
these	synergies.	In	addition,	acquired	technologies	and	IP	may	be	rendered	obsolete	or	uneconomical	by	our	own	or	our
competitors’	technological	advances.	Management	resources	may	also	be	diverted	from	operating	our	existing	businesses	to
certain	acquisition	integration	challenges.	If	we	are	unable	to	successfully	integrate	acquired	businesses,	our	anticipated
revenues	and	profits	may	be	lower.	Our	profit	margins	may	also	be	lower,	or	diluted,	following	the	acquisition	of	companies
whose	profit	margins	are	less	than	those	of	our	existing	businesses.	From	time	to	time,	we	will	may	consider	and	may	pursue
strategic	investments.	These	transactions	could	include,	among	other	things,	investments	in,	partnerships	or	joint	ventures	with
other	AM	technology	related	companies,	among	other	types	of	entities.	These	types	of	investments	involve	significant
challenges	and	risks,	including	that	the	investment	does	may	not	advance	our	business	strategy,	that	we	do	may	not	realize	a
satisfactory	return	on	our	investment,	that	we	may	acquire	unknown	liabilities,	or	that	management’	s	attention	is	may	be
diverted	from	our	core	business.	These	events	could	harm	our	operating	results	or	financial	condition.	Any	investments	in	other
entities	may	also	subject	us	to	the	operating	and	financial	risks	of	such	entities,	and	we	will	rely	on	the	internal	controls	and
financial	reporting	controls	of	such	entities.	We	have	made	in	the	past,	and	may	make	in	the	future,	minority	investments	in
entities	in	which	we	do	not	have	sole	control,	which	present	risks	in	addition	to	those	that	apply	to	other	investments	or
acquisitions.	We	do	may	not	have	the	ability	to	control	the	policies,	management	or	affairs	of	these	entities,	and	generally	we
would	not	have	that	ability	in	any	minority	investment	in	an	entity.	The	interests	of	persons	who	control	the	entities	in	which	we
have	invested	and	may	invest	may	differ	from	our	interests,	and	they	may	cause	such	entities	to	take	actions	that	are	not	in	our
best	interest,	and	we	may	become	involved	in	disputes	with	such	persons.	Our	inability	to	control	entities	in	which	we	make
minority	investments	could	negatively	affect	our	ability	to	realize	the	strategic	benefits	of	those	investments.	We	cannot	ensure
that	we	will	realize	any	strategic	benefits	from	these	investments	in	the	near-	term	or	at	all.	To	the	extent	that	the	strategic
benefits	of	any	investment	are	not	timely	realized,	or	the	investment	otherwise	underperforms,	we	may	wish	to	dispose	of	the
investment.	Because	our	interests	in	entities	are	will	be	highly	illiquid	and	not	traded	in	any	public	market,	we	may	not	be	able
to	timely	dispose	of	these	interests	or	may	have	to	sell	at	less	than	our	carrying	value.	Further,	should	the	value	of	these
investments	become	impaired,	we	may	be	required	to	,	and	in	the	past	have	been	required	to,	reduce	the	carrying	value	of	these
investments.	Our	inability	to	dispose	of	our	interest	in	such	an	entity,	or	a	reduction	in	the	carrying	value	of	such	an	entity	on	our
books,	would	negatively	affect	our	operating	results.	Our	financial	performance	may	be	affected	by	the	mix	of	transaction
models	under	which	we	sell	during	a	given	period.	Different	transaction	models	have	different	margins	in	the	period	in	which
the	transaction	occurs	and	in	subsequent	periods.	Therefore	our	gross	margins	may	fluctuate	based	on	the	mix	of	sale,	sale	and
utilization	fee	(variable	consideration)	and	operating	lease	transactions	in	a	given	period.	If	our	product	mix	shifts	too	far	into
lower	gross	margin	transactions	in	a	given	period	and	we	are	not	able	to	sufficiently	reduce	the	engineering,	production	and
other	costs	associated	with	those	transactions	or	substantially	increase	the	sales	of	our	higher	gross	margin	transactions,	our
profitability	could	be	reduced.	Additionally,	the	introduction	of	new	products	or	services	may	further	heighten	quarterly
fluctuations	in	gross	profit	and	gross	profit	margins	due	to	manufacturing	ramp-	up	and	start-	up	costs	as	well	as	new	product
introduction	pricing	strategies.	We	may	experience	significant	quarterly	fluctuations	in	gross	profit	margins	or	operating	income
or	loss	due	to	the	impact	of	the	mix	of	products,	channels	or	geographic	areas	in	which	we	sell	our	products	from	period	to
period.	Our	business	model	is	dependent,	in	part,	on	our	ability	to	maintain	and	increase	sales	of	our	additive	manufacturing



products	and	service	contracts	as	they	generate	recurring	revenues.	Existing	and	future	customers	of	our	systems	may	not
purchase	our	products	or	related	service	contracts	at	the	same	rate	at	which	customers	currently	purchase	those	products	and
services.	The	industrial	manufacturing	market,	which	today	is	dominated	by	conventional	manufacturing	processes	that	do	not
involve	3D	printing	technology,	is	undergoing	a	shift	towards	additive	manufacturing.	We	may	not	be	able	to	develop	effective
strategies	to	raise	awareness	among	potential	customers	of	the	benefits	of	additive	manufacturing	technologies	or	our	products
may	not	address	the	specific	needs	or	provide	the	level	of	functionality	required	by	potential	customers	to	encourage	the
continuation	of	this	shift	towards	additive	manufacturing.	If	additive	manufacturing	technology	does	not	continue	to	gain
broader	market	acceptance	as	an	alternative	to	conventional	manufacturing	processes,	particularly	with	regard	to	high	value
parts,	or	if	the	marketplace	adopts	additive	manufacturing	technologies	that	differ	from	our	technologies,	we	may	not	be	able	to
increase	or	sustain	the	level	of	sales	of	our	products,	and	our	operating	results	would	be	adversely	affected	as	a	result.	Demand
for	our	product	lines	is	sensitive	to	price.	We	believe	our	competitive	pricing	has	been	an	important	factor	in	our	results	to	date.
Therefore,	changes	in	our	pricing	strategies	can	have	a	significant	impact	on	our	business	and	ability	to	generate	revenue.	Many
factors,	including	our	new	product	launches,	our	production	and	personnel	costs	and	our	competitors’	pricing	and	marketing
strategies,	can	significantly	impact	our	pricing	strategies.	If	we	fail	to	meet	our	customers’	price	expectations	in	any	given
period,	demand	for	our	products	and	product	lines	could	be	negatively	impacted	and	our	business	and	results	of	operations
could	suffer.	We	use,	and	plan	to	continue	using,	different	pricing	models	for	different	products.	For	example,	we	lease	our	3D
printers	to	certain	customers	and	we	also	use	a	sale	and	utilization	fee	(variable	consideration)	model	with	certain	other
customers.	Our	sale	and	utilization	fee	model	is	still	relatively	new	to	some	of	our	customers	and	may	not	be	attractive	to	them,
especially	in	regions	where	the	model	is	less	common.	If	customers	resist	this	or	any	other	new	pricing	models	we	introduce,
our	revenue	may	be	adversely	affected,	and	we	may	need	to	restructure	the	way	in	which	we	charge	customers	for	our	products.
Our	business	is	subject	to	price	competition.	Such	price	competition	may	adversely	affect	our	results	of	operation,	especially
during	periods	of	decreased	demand.	Decreased	demand	also	adversely	impacts	the	volume	of	our	additive	manufacturing
systems	sales.	If	our	business	is	not	able	to	offset	price	reductions	resulting	from	these	pressures,	or	decreased	volume	of	sales
due	to	contractions	in	the	market,	by	improved	operating	efficiencies	and	reduced	expenditures,	then	our	operating	results	will
be	adversely	affected.	Certain	of	our	operating	costs	are	fixed	and	cannot	readily	be	reduced,	which	diminishes	the	positive
impact	of	our	restructuring	programs	on	our	operating	results.	To	the	extent	the	demand	for	our	products	slows,	or	the	additive
manufacturing	market	contracts,	we	may	be	faced	with	excess	manufacturing	capacity	and	related	costs	that	cannot	readily	be
reduced,	which	will	adversely	impact	our	financial	condition	and	results	of	operations.	Our	additive	manufacturing	solutions	are
complex	and	may	contain	undetected	defects	or	errors	when	first	introduced	or	as	enhancements	are	released	that,	despite
testing,	are	not	discovered	until	after	an	additive	manufacturing	system	has	been	used.	This	could	result	in	delayed	market
acceptance	of	those	additive	manufacturing	systems	or	claims	from	customers	or	others,	which	may	result	in	litigation,
increased	end	user	warranty,	support	and	repair	or	replacement	costs,	damage	to	our	reputation	and	business,	or	significant	costs
and	diversion	of	support	and	engineering	personnel	to	correct	the	defect	or	error.	We	may	from	time	to	time	become	subject	to
warranty	or	product	liability	claims	related	to	product	quality	issues	that	could	lead	us	to	incur	significant	expenses.	We	attempt
to	include	provisions	in	our	agreements	and	purchase	orders	with	customers	that	are	designed	to	limit	our	exposure	to	potential
liability	for	damages	arising	from	defects	or	errors	in	our	products.	However,	it	is	possible	that	these	limitations	may	not	be
effective	as	a	result	of	unfavorable	judicial	decisions	or	laws	enacted	in	the	future.	The	sale	and	support	of	our	products	entails
the	risk	of	product	liability	claims.	Any	product	liability	claim	brought	against	us,	regardless	of	our	merit,	could	result	in
material	expense,	diversion	of	management	time	and	attention,	damage	to	our	business	and	reputation	and	brand,	and	cause	us	to
fail	to	retain	existing	customers	or	to	fail	to	attract	new	customers.	Our	revenues	are	derived	from	the	sale	of	additive
manufacturing	systems,	parts	and	services.	We	have	encountered	and	will	continue	to	encounter	challenges	experienced	by
growing	companies	in	a	market	subject	to	rapid	innovation	and	technological	change.	While	we	intend	to	invest	substantial
resources	to	remain	on	the	forefront	of	technological	development,	continuing	advances	in	additive	manufacturing	technology,
changes	in	customer	requirements	and	preferences	and	the	emergence	of	new	standards,	regulations	and	certifications	could
adversely	affect	adoption	of	our	products	either	generally	or	for	particular	applications.	Our	ability	to	compete	in	the	additive
manufacturing	market	depends,	in	large	part,	on	our	success	in	developing	and	introducing	new	additive	manufacturing	systems
and	technology,	in	improving	our	existing	products	and	technology	and	qualifying	new	materials	which	our	systems	can
support.	We	believe	that	we	must	continuously	enhance	and	expand	the	functionality	and	features	of	our	products	and
technologies	in	order	to	remain	competitive.	However,	we	may	not	be	able	to:	•	develop	cost	effective	new	products	and
technologies	that	address	the	increasingly	complex	needs	of	prospective	customers;	•	enhance	our	existing	products	and
technologies;	•	respond	to	technological	advances	and	emerging	industry	standards	and	certifications	on	a	cost-	effective	and
timely	basis;	•	adequately	protect	our	IP	as	we	develop	new	products	and	technologies;	•	identify	the	appropriate	technology	or
product	to	which	to	devote	our	resources;	or	•	ensure	the	availability	of	cash	resources	to	fund	R	&	D.	Even	if	we	successfully
introduce	new	additive	manufacturing	products	and	technologies	and	enhance	our	existing	products	and	technologies,	it	is
possible	that	these	will	eventually	supplant	our	existing	products	or	that	our	competitors	will	develop	new	products	and
technologies	that	will	replace	our	own.	As	a	result,	any	of	our	products	may	be	rendered	obsolete	or	uneconomical	by	our	or	our
competitors’	technological	advances,	leading	to	a	loss	in	market	share,	decline	in	revenue	and	adverse	effects	to	our	business
and	prospects.	The	additive	manufacturing	industry	in	which	we	operate	is	fragmented	and	competitive.	We	compete	for
customers	with	a	wide	variety	of	producers	of	additive	manufacturing	and	/	or	3D	printing	equipment	that	creates	3D	objects	and
end-	use	parts,	as	well	as	with	providers	of	materials	and	services	for	this	equipment.	Some	of	our	existing	and	potential
competitors	are	researching,	designing,	developing	and	marketing	other	types	of	products	and	services	that	may	render	our
existing	or	future	products	obsolete,	uneconomical	or	less	competitive.	Existing	and	potential	competitors	may	also	have
substantially	greater	financial,	technical,	marketing	and	sales,	manufacturing,	distribution	and	other	resources	than	we	do,



including	name	recognition,	as	well	as	experience	and	expertise	in	IP	rights	and	operating	within	certain	international	markets,
any	of	which	may	enable	them	to	compete	effectively	against	us.	For	example,	a	number	of	companies	that	have	substantial
resources	have	announced	that	they	are	beginning	production	of	3D	printing	systems,	which	will	further	enhance	the
competition	we	face.	We	may	lose	market	share	to,	or	fail	to	gain	market	share	from,	producers	of	products	that	can	be
substituted	for	our	products,	which	may	have	an	adverse	effect	on	our	results	of	operations	and	financial	condition.	Future
competition	may	arise	from	the	development	of	allied	or	related	techniques	for	equipment,	materials	and	services	that	are	not
encompassed	by	our	patents,	from	the	issuance	of	patents	to	other	companies	that	may	inhibit	our	ability	to	develop	certain
products	and	from	improvements	to	existing	technologies.	We	intend	to	continue	to	follow	a	strategy	of	continuing	product
development	and	distribution	network	expansion	to	enhance	our	competitive	position	to	the	extent	practicable.	However,	we
cannot	assure	that	we	will	be	able	to	maintain	our	current	position	or	continue	to	compete	successfully	against	current	and	future
sources	of	competition.	If	we	do	not	keep	pace	with	technological	change	and	introduce	new	products	and	technologies,	demand
for	our	products	may	decline,	and	our	operating	results	may	suffer.	Our	products	and	services,	and	product	outputs	from	CMs
who	use	our	3D	printer	systems,	are	distributed	in	more	than	25	countries	around	the	world	.	In	addition,	our	European
headquarters	and	technology	center	is	located	in	Augsburg,	Germany	.	Accordingly,	we	face	significant	operational	risks	from
doing	business	internationally.	For	current	and	potential	international	customers	whose	contracts	are	denominated	in	U.	S.
dollars,	the	relative	change	in	local	currency	values	creates	relative	fluctuations	in	our	product	pricing.	These	changes	in
international	end-	user	costs	may	result	in	lost	orders	and	reduce	the	competitiveness	of	our	products	in	certain	foreign	markets.
As	we	realize	our	strategy	to	expand	internationally,	our	exposure	to	currency	risks	may	increase.	Other	risks	and	uncertainties
we	face	from	our	global	operations	include:	•	limited	protection	for	the	enforcement	of	contract	and	IP	rights	in	certain	countries
where	we	may	sell	our	products	or	work	with	suppliers	or	other	third	parties;	•	potentially	longer	sales	and	payment	cycles	and
potentially	greater	difficulties	in	collecting	accounts	receivable;	•	costs	and	difficulties	of	customizing	products	for	foreign
countries;	•	challenges	in	providing	solutions	across	a	significant	distance,	in	different	languages	and	among	different	cultures;	•
laws	and	business	practices	favoring	local	competition;	•	being	subject	to	a	wide	variety	of	complex	foreign	laws,	treaties	and
regulations	and	adjusting	to	any	unexpected	changes	in	such	laws,	treaties	and	regulations;	•	compliance	with	U.	S.	laws
affecting	activities	of	U.	S.	companies	abroad,	including	the	U.	S.	Foreign	Corrupt	Practices	Act	(“	FCPA	”),	and	compliance
with	anti-	corruption	laws	in	other	countries,	such	as	the	UK	Bribery	Act	(“	Bribery	Act	”);	•	tariffs,	trade	barriers	and	other
regulatory	or	contractual	limitations	on	our	ability	to	sell	or	develop	our	products	in	certain	foreign	markets;	•	operating	in
countries	with	a	higher	incidence	of	corruption	and	fraudulent	business	practices;	•	changes	in	regulatory	requirements,
including	export	controls,	tariffs	and	embargoes,	other	trade	restrictions,	competition,	corporate	practices	and	data	privacy
concerns;	•	potential	adverse	tax	consequences	arising	from	global	operations;	•	rapid	changes	in	government,	economic	and
political	policies	and	conditions;	and	•	political	or	civil	unrest	or	instability,	terrorism	or	epidemics	and	other	similar	outbreaks
or	events.	In	addition,	additive	manufacturing	has	been	identified	by	the	U.	S.	government	as	an	emerging	technology	and	is
currently	being	further	evaluated	for	national	security	impacts.	We	expect	additional	regulatory	changes	to	be	implemented	that
will	result	in	increased	and	/	or	new	export	controls	related	to	3D	printing	technologies,	components,	and	related	materials	and
software.	These	changes,	if	implemented,	may	result	in	our	being	required	to	obtain	additional	approvals	and	/	or	licenses	to	sell
3D	printers	in	the	global	market.	Our	failure	to	effectively	manage	the	risks	and	uncertainties	associated	with	our	global
operations	could	limit	the	future	growth	of	our	business	and	adversely	affect	our	business	and	operating	results.	Our	success
depends	on	the	specialized	skills	of	our	management	team	and	key	operating	personnel.	This	may	present	particular	challenges
as	we	operate	in	a	highly	specialized	industry	sector,	which	may	make	replacement	of	our	management	team	and	key	operating
personnel	difficult.	A	loss	of	our	managers	or	key	employees,	or	their	failure	to	satisfactorily	perform	their	responsibilities,
could	have	an	adverse	effect	on	our	business,	financial	condition,	results	of	operations	and	prospects.	Our	success	has	been
dependent,	and	will	continue	to	depend,	on	our	ability	to	identify,	hire,	develop,	motivate	and	retain	highly	qualified	personnel
for	all	areas	of	our	organization,	particularly	R	&	D,	recycling	technology,	operations	and	sales.	Trained	and	experienced
personnel	are	in	high	demand	and	may	be	in	short	supply.	Many	of	the	companies	that	we	compete	with	for	experienced
employees	have	greater	resources	than	us	and	may	be	able	to	offer	more	attractive	terms	of	employment.	In	addition,	we	invest
significant	time	and	expense	in	training	employees,	which	increases	their	value	to	competitors	that	may	seek	to	recruit	them.	We
may	not	be	able	to	attract,	develop	and	maintain	the	skilled	workforce	necessary	to	operate	our	business,	and	labor	expenses
may	increase	as	a	result	of	a	shortage	in	the	supply	of	qualified	personnel,	which	will	negatively	impact	our	business,	financial
condition,	results	of	operations	and	prospects.	Each	member	of	senior	management	as	well	as	our	key	employees	may	terminate
employment	without	notice	and	without	cause	or	good	reason.	The	members	of	our	senior	management	are	not	subject	to	non-
competition	agreements.	Accordingly,	the	adverse	effect	resulting	from	the	loss	of	certain	members	of	senior	management	could
be	compounded	by	our	inability	to	prevent	them	from	competing	with	us.	Since	From	January	1,	2020	2021	through
September	30	,	2023	we	have	experienced	rapid	growth	each	quarter,	and	we	are	attempting	to	continue	to	grow	our	business
substantially.	To	this	end,	we	have	made,	and	expect	to	continue	to	make	,	significant	investments	in	our	business,	including
investments	in	our	infrastructure,	technology,	marketing	and	sales	efforts	.	These	investments	include	increased	staffing	and
market	expansion	into	global	territories	.	If	our	business	does	not	generate	the	level	of	revenue	required	to	support	our
investment,	our	net	sales	and	profitability	will	be	adversely	affected.	We	may	not	manage	our	growth	effectively.	For	example,
during	the	year	ended	December	31,	2023,	we	experienced	less	annual	revenue	growth	than	expected	due	to	the	impact	of
delayed	shipments	and	customer	order	delays,	resulting	in	an	overall	decrease	in	system	sales	and	backlog	in	the	fourth
quarter	of	2023.	As	a	result,	we	determined	that	our	focus	on	revenue	growth	had	come	at	the	expense	of	our	cash	flow
and	profitability	and	our	commitment	to	the	highest	level	of	customer	service	and,	in	October	2023,	we	made	a	strategic
decision	to	realign	our	operations	to	pivot	from	emphasizing	revenue	growth	to	optimizing	our	free	cash	flow,
maximizing	customer	success,	reducing	expenditures,	and	improving	our	operational	efficiency.	We	are	undertaking



expense	reduction	and	cash	savings	initiatives	as	part	of	a	company-	wide	restructuring	and	strategic	realignment	plan
to	help	conserve	working	capital.	Our	ability	to	effectively	manage	our	anticipated	growth	and	expansion	of	our	operations
will	also	require	us	to	enhance	our	operational,	financial	and	management	controls	and	infrastructure,	human	resources	policies
and	reporting	systems.	This	expansion	will	place	a	significant	strain	on	our	management,	operational	and	financial	resources.	To
manage	the	growth	of	our	operations	and	personnel,	we	must	establish	appropriate	and	scalable	operational	and	financial
systems,	procedures	and	controls	and	establish	and	maintain	a	qualified	finance,	administrative	and	operations	staff.	We	may	be
unable	to	hire,	train,	retain	and	manage	the	necessary	personnel	or	to	identify,	manage	and	exploit	potential	strategic
relationships	and	market	opportunities,	which	will	negatively	impact	our	business,	financial	condition,	results	of	operations	and
prospects.	Some	of	our	arrangements	In	October	2023,	we	announced	a	reduction	in	for	force	additive	manufacturing
solutions	contain	customer-	specific	provisions	that	may	impact	the	period	in	to	streamline	our	business	operations,	reduce
costs	and	create	further	operating	efficiencies,	which	impacted	approximately	21	%	of	our	workforce.	In	addition,	we
recognize	have	begun	the	process	of	closing	down	several	of	our	facilities.	In	connection	with	the	these	actions,	we	have
incurred	and	may	continue	to	incur	restructuring	costs	in	the	near	term,	including	cash	expenditures	related	revenues
under	GAAP.	Certain	customers	that	purchase	additive	manufacturing	solutions	from	us	require	specific,	customized	factors
relating	to	severance	payments	and	their	-	other	benefits.	These	actions	may	result	in	unintended	consequences,	including
employee	attrition	beyond	our	intended	use	of	the	solution	reduction	in	force,	damage	to	or	our	corporate	culture	and
decreased	employee	morale	among	our	remaining	employees	the	installation	of	the	product	in	the	customers’	facilities.
These	specific	,	customized	factors	are	occasionally	required	by	diversion	of	management	attention,	adverse	effects	to	our
reputation	as	an	employer,	loss	of	continuity,	institutional	knowledge	and	expertise,	and	potential	failure	our	-	or
customers	delays	to	meet	operational	and	growth	targets.	Further,	our	business	may	ultimately	not	be	included	in	more
efficient	our	-	or	commercial	agreements	relating	effective	and	we	may	be	unable	to	achieve	anticipated	operating
enhancements	the	purchases.	As	a	result,	our	-	or	cost	reductions,	responsiveness	to	our	customers’	specific	requirements	has
the	potential	to	impact	the	period	in	which	would	adversely	affect	we	recognize	the	revenue	relating	to	that	additive
manufacturing	system	sale.	Similarly,	some	of	our	customers	must	build	or	prepare	facilities	to	install	a	subset	of	our	additive
manufacturing	solutions,	and	the	completion	of	such	projects	can	be	unpredictable,	which	can	impact	the	period	in	which	we
recognize	the	revenue	relating	to	that	additive	manufacturing	solution	sale.	We	rely	on	our	information	technology	systems	to
manage	numerous	aspects	of	our	business,	competitive	position	including	to	efficiently	purchase	products	from	our	suppliers	,
operating	results	provide	procurement	and	logistic	services,	ship	products	to	our	customers,	manage	our	accounting	and
financial	functions,	including	our	internal	controls,	and	maintain	our	R	&	D	data.	Our	information	technology	systems	are	an
and	essential	component	of	our	business	and	any	disruption	could	significantly	limit	our	ability	to	manage	and	operate	our
business	efficiently.	A	failure	of	our	information	technology	systems	to	perform	properly	could	disrupt	our	supply	chain,
product	development	and	customer	experience,	which	may	lead	to	increased	overhead	costs	and	decreased	sales	and	have	an
adverse	effect	on	our	reputation	and	our	financial	condition	.	In	addition,	as	a	result......	and	recorded	in	our	consolidated
financial	statements	.	We	have	identified	material	weaknesses	in	our	internal	control	over	financial	reporting.	A	material
weakness	is	a	deficiency,	or	a	combination	of	deficiencies,	in	internal	control	over	financial	reporting	such	that	there	is	a
reasonable	possibility	that	a	material	misstatement	of	the	annual	or	interim	consolidated	financial	statements	will	not	be
prevented	or	detected	on	a	timely	basis.	The	material	weaknesses	are	as	follows:	•	We	did	not	design	and	maintain	an	effective
control	environment	commensurate	over	with	our	financial	reporting	requirements.	Specifically,	we	did	not	maintain	a	sufficient
complement	of	personnel	with	an	appropriate	degree	of	internal	controls	and	accounting	knowledge,	experience,	and	training
commensurate	with	our	accounting	and	financial	reporting	requirements.	Additionally,	the	lack	of	a	sufficient	complement	of
personnel	resulted	in	an	inability	to	consistently	establish	appropriate	authorities	and	responsibilities	in	pursuit	of	our	financial
reporting	objectives,	as	demonstrated	by,	among	other	things,	insufficient	segregation	of	duties	in	our	finance	and	accounting
functions.	This	material	weakness	contributed	to	the	following	additional	material	weaknesses.	•	We	did	not	design	and	maintain
effective	controls	over	the	segregation	of	duties	related	to	journal	entries	and	account	reconciliations.	Specifically,	certain
personnel	have	the	ability	to	both	(i)	create	and	post	journal	entries	within	our	general	ledger	system	and	(ii)	prepare	and	review
account	reconciliations.	•	We	did	not	design	and	maintain	effective	controls	over	inventory	the	accounting	and	disclosure	for
debt	and	equity	instruments	.	Specifically,	we	did	not	design	and	maintain	effective	controls	over	the	accounting	for
existence,	accuracy	and	completeness	of	inventory,	the	completeness	issuance	and	presentation	extinguishment	of	accrued
inventory	purchases	convertible	note	arrangements	,	warrants	the	completeness	and	common	stock	accuracy	of	related
expenses	.	•	We	did	not	design	and	maintain	effective	controls	over	the	accounting	for	inventory	and	related	accounts.
Specifically,	we	did	not	design	and	maintain	effective	controls	over	verifying	the	existence	of	inventory,	the	accuracy	of
purchases,	manufacturing	costs,	and	write-	offs	and	the	financial	statement	presentation	of	inventory	and	related
accounts.	•	We	did	not	design	and	maintain	effective	controls	over	the	accounting	for	contract	assets	and	liabilities	.
Specifically,	we	did	not	design	and	maintain	effective	controls	over	the	accuracy	and	the	financial	statement	presentation
of	contract	assets	and	liabilities,	including	variable	consideration.	•	We	did	not	design	and	maintain	effective	controls
over	financial	statement	preparation,	presentation	and	disclosure	commensurate	with	our	financial	reporting
requirements.	Specifically,	we	did	not	design	and	maintain	effective	controls	over	the	appropriate	classification	and
presentation	of	accounts	and	disclosures	in	the	consolidated	financial	statements	.	These	material	weaknesses	resulted	in
adjustments	to	accounts	receivable,	inventory,	other	current	assets,	current	and	non-	current	contract	liabilities,	accrued	expenses
and	other	current	liabilities	,	which	were	recorded	prior	to	the	issuance	of	the	consolidated	financial	statements	as	of	and	for	the
years	ended	December	31,	2019,	2020	and	2021	and	as	of	and	for	the	interim	periods	ended	September	30,	2021	and	December
31,	2021	;	adjustments	to	inventory,	cost	.	These	material	weaknesses	also	resulted	in	the	revision	of	our	consolidated
financial	statements	revenue,	research	and	development	expense,	contract	assets	and	contract	liabilities	as	of	and	for	the	year



ended	December	31,	2022	;	and	adjustments	to	current	and	non-	current	contract	liabilities	as	of	and	for	the	interim	period
periods	ended	March	31,	2022	,	June	30,	2022,	September	30,	2022,	March	31,	2023,	June	30,	2023,	and	September	30,
2023.	Also,	these	material	weaknesses	resulted	in	an	uncorrected	misstatement	to	inventories	and	cost	of	revenue	and
adjustments	to	debt	–	current	portion	and	long-	term	debt,	other	income,	additional	paid	in	capital,	gain	on	fair	value	of
warrants,	interest	expense,	revenue	and	contract	assets,	and	loss	on	debt	extinguishment	which	were	recorded	prior	to
the	issuance	of	the	consolidated	financial	statements	as	of	and	for	the	year	ended	December	31,	2023	.	Additionally,	these
material	weaknesses	could	result	in	a	misstatement	of	substantially	all	of	our	accounts	or	disclosures	that	would	result	in	a
material	misstatement	to	the	annual	or	interim	consolidated	financial	statements	that	would	not	be	prevented	or	detected.	•	We
did	not	design	and	maintain	effective	controls	over	certain	information	technology	(“	IT	”)	general	controls	for	information
systems	that	are	relevant	to	the	preparation	of	our	consolidated	financial	statements.	Specifically,	we	did	not	design	and
maintain	effective:	◦	user	access	controls	to	ensure	appropriate	segregation	of	duties	and	that	adequately	restrict	user	and
privileged	access	to	financial	applications,	programs,	and	data	to	appropriate	company	personnel;	and	◦	program	change
management	controls	to	ensure	that	information	technology	program	and	data	changes	affecting	certain	financial	IT	applications
and	underlying	accounting	records	are	identified,	tested,	authorized	and	implemented	appropriately.	These	IT	deficiencies	did
not	result	in	a	misstatement	to	the	consolidated	financial	statements,	however,	the	deficiencies,	when	aggregated,	could	impact
maintaining	effective	segregation	of	duties,	as	well	as	the	effectiveness	of	IT	dependent	controls	(such	as	automated	controls
that	address	the	risk	of	material	misstatement	to	one	or	more	assertions,	along	with	the	IT	controls	and	underlying	data	that
support	the	effectiveness	of	system-	generated	data	and	reports)	that	could	result	in	misstatements	potentially	impacting	all
consolidated	financial	statement	accounts	and	disclosures	that	would	not	be	prevented	or	detected.	Accordingly,	management
has	determined	these	deficiencies	in	the	aggregate	constitute	a	material	weakness.	Although	we	intend	to	take	measures	to
remediate	these	material	weaknesses,	there	can	be	no	assurance	that	the	material	weaknesses	will	be	remediated	on	a	timely
basis	or	at	all,	or	that	additional	material	weaknesses	will	not	be	identified	or	occur	in	the	future,	which	could	result	in	material
misstatements	of	our	interim	or	annual	consolidated	financial	statements.	If	we	are	unable	to	remediate	the	material	weaknesses
or	additional	material	weaknesses	are	identified	in	the	future,	our	ability	to	record,	process	and	report	financial	information
accurately,	and	to	prepare	consolidated	financial	statements	within	the	time	periods	specified	by	the	rules	and	forms	of	the	SEC,
could	be	adversely	affected	which,	in	turn,	may	adversely	affect	our	reputation	and	business	and	the	market	price	of	our
securities.	In	particular,	if	our	consolidated	financial	statements	are	not	accurate,	investors	may	not	have	a	complete
understanding	of	our	operations.	Likewise,	if	our	consolidated	financial	statements	are	not	filed	on	a	timely	basis,	we	could	be
subject	to	sanctions	or	investigations	by	the	stock	exchange	on	which	our	securities	are	listed,	the	SEC	or	other	regulatory
authorities.	In	either	case,	this	could	result	in	a	material	adverse	effect	on	our	business.	Failure	to	timely	file	will	cause	us	to	be
ineligible	to	utilize	short	form	registration	statements	on	Form	S-	3,	which	may	impair	our	ability	to	obtain	capital	in	a	timely
fashion	to	execute	our	business	strategies	or	issue	shares	to	effect	an	acquisition.	Some	the	installation	of	the	product	in	the
customers’	facilities	.	These	specific	In	addition	,	as	customized	factors	are	occasionally	required	by	our	customers	to	be
included	in	our	commercial	agreements	relating	to	the	purchases.As	a	result	,our	responsiveness	to	our	customers’	specific
requirements	has	the	potential	to	impact	the	period	in	which	we	recognize	the	revenue	relating	to	that	additive	manufacturing
system	sale.Similarly,some	of	the	ongoing	COVID-	19	pandemic,	our	customers	must	build	or	prepare	facilities	to	install	a
subset	portion	of	our	additive	manufacturing	solutions	employees	conduct	work	remotely	,	making	us	more	dependent	and
the	completion	of	such	projects	can	be	unpredictable,which	can	impact	the	period	in	which	we	recognize	the	revenue	relating	to
that	additive	manufacturing	solution	sale.We	rely	on	our	information	technology	potentially	vulnerable	communications
systems	to	manage	numerous	aspects	of	our	business	and	a	disruption	of	these	systems	could	adversely	affect	our	business.We
rely	on	our	information	technology	systems	to	manage	numerous	aspects	of	our	business,including	to	efficiently	purchase
products	from	our	suppliers,provide	procurement	and	logistic	services,ship	products	to	our	customers,manage	our	accounting
and	financial	functions,including	our	internal	controls,and	maintain	our	R	&	D	data.Our	information	technology	systems	are	an
and	making	us	more	vulnerable	essential	component	of	our	business	and	any	disruption	could	significantly	limit	our	ability	to
cyberattacks	manage	and	operate	our	business	efficiently.A	failure	of	our	information	technology	systems	to	perform	properly
could	disrupt	our	supply	chain,product	development	and	customer	experience,which	may	lead	to	increased	overhead	costs	and
decreased	sales	and	have	an	adverse	effect	on	our	reputation	and	our	financial	condition	.Although	we	take	steps	and	incur
significant	costs	to	secure	our	information	technology	systems,including	our	computer	systems,intranet	and	internet	sites,email
and	other	telecommunications	and	data	networks,our	security	measures	may	not	be	effective	and	our	systems	may	be	vulnerable
to	damage	or	interruption.The	failure	of	any	such	systems	or	the	failure	of	such	systems	to	scale	as	our	business	grows	could
adversely	affect	our	results	of	operations.Disruption	to	our	information	technology	systems	could	result	from	power
outages,computer	and	telecommunications	failures,computer	viruses,cyber-	attack	or	other	security	breaches,catastrophic	events
such	as	fires,floods,earthquakes,tornadoes,hurricanes,acts	of	war,terrorism	and	usage	errors	by	our	employees.We	have	engaged
with	third-	party	auditors	to	identify	risk	factors	based	on	the	NIST	SP	800-	171	framework	(which	provides	recommended
requirements	for	protecting	the	confidentiality	of	controlled	unclassified	information)	that	affect	data	security	within	our	internal
network	and	external	products.These	audits	include	compliance	reviews	and	penetration	tests	where	applicable.A	prioritized	list
of	remediations	to	strengthen	our	security	posture	are	in	progress,and	there	are	risks	associated	with	unaddressed	vulnerabilities
in	the	meantime	including	risk	of	data	loss,malware,and	ransomware.We	have	taken	steps	to	protect	customer	data	within	our
products	by	applying	strong	encryption	to	files	both	in	transit	and	at	rest.Our	reputation	and	financial	condition	could	be
adversely	affected	if,as	a	result	of	a	significant	cyber-	event	or	otherwise:•	our	operations	are	disrupted	or	shut	down;•	our	or	our
customers’	or	employees’	confidential,proprietary	information	is	stolen	or	disclosed;•	we	incur	costs	or	are	required	to	pay	fines
in	connection	with	stolen	customer,employee	or	other	confidential	information;•	we	must	dedicate	significant	resources	to
system	repairs	or	increase	cyber	security	protection;or	•	we	otherwise	incur	significant	litigation	or	other	costs.If	our	computer



systems	are	damaged	or	cease	to	function	properly,or,if	we	do	not	replace	or	upgrade	certain	systems,we	may	incur	substantial
costs	to	repair	or	replace	them	and	may	experience	an	interruption	of	our	normal	business	activities	or	loss	of	critical	data.Any
such	disruption	could	adversely	affect	our	reputation	and	financial	condition.We	also	rely	on	information	technology	systems
maintained	by	third	parties,including	third-	party	cloud	computing	services	and	the	computer	systems	of	our	suppliers	for	both
our	internal	operations	and	our	customer-	facing	infrastructure	related	to	our	additive	manufacturing	solutions.These	systems	are
also	vulnerable	to	the	types	of	interruption	and	damage	described	above	but	we	have	less	ability	to	take	measures	to	protect
against	such	disruptions	or	to	resolve	them	if	they	were	to	occur.Information	technology	problems	faced	by	third	parties	on
which	we	rely	could	adversely	impact	our	business	and	financial	condition	as	well	as	negatively	impact	our	brand	reputation
.Our	current	levels	of	insurance	may	not	be	adequate	for	our	potential	liabilities	.We	maintain	insurance	to	cover	our	potential
exposure	for	most	claims	and	losses,including	potential	product	and	non-	product	related	claims,lawsuits	and	administrative
proceedings	seeking	damages	or	other	remedies	arising	out	of	our	commercial	operations.However,our	insurance	coverage	is
subject	to	various	exclusions,self-	retentions	and	deductibles.We	may	be	faced	with	types	of	liabilities	that	are	not	covered	under
our	insurance	policies,such	as	environmental	contamination	or	terrorist	attacks,or	that	exceed	our	policy	limits.Even	a	partially
uninsured	claim	of	significant	size,if	successful,could	have	an	adverse	effect	on	our	financial	condition.In	addition,we	may	not
be	able	to	continue	to	obtain	insurance	coverage	on	commercially	reasonable	terms,or	at	all,and	our	existing	policies	may	be
cancelled	or	otherwise	terminated	by	the	insurer.Maintaining	adequate	insurance	and	successfully	accessing	insurance	coverage
that	may	be	due	for	a	claim	can	require	a	significant	amount	of	our	management’	s	time,and	we	may	be	forced	to	spend	a
substantial	amount	of	money	in	that	process.	Changes	in	tax	laws	or	tax	rulings	could	materially	affect	our	financial
position,results	of	operations	and	cash	flows.	The	tax	regimes	we	are	subject	to	or	operate	under,including	income	and	non-
income	taxes,are	unsettled	and	may	be	subject	to	significant	change.Changes	in	tax	laws,regulations,or	rulings,or	changes	in
interpretations	of	existing	laws	and	regulations,could	materially	affect	our	financial	position	and	results	of	operations.For
example,the	2017	Tax	Cuts	and	Jobs	Act	(the	“	Tax	Act	”)	made	broad	and	complex	changes	to	the	U.S.tax	code,including
changes	to	U.S.federal	tax	rates,additional	limitations	on	the	deductibility	of	interest,both	positive	and	negative	changes	to	the
utilization	of	future	net	operating	loss	(“	NOL	”)	carryforwards,allowing	for	the	expensing	of	certain	capital	expenditures,and
putting	into	effect	the	migration	from	a	“	worldwide	”	system	of	taxation	to	a	more	territorial	system.Future	guidance	from	the
IRS	with	respect	to	the	Tax	Act	may	affect	us,and	certain	aspects	of	the	Tax	Act	could	be	repealed	or	modified	in	future
legislation.The	Coronavirus	Aid,Relief,and	Economic	Security	Act	(the	“	CARES	Act	”)	has	already	modified	certain	provisions
of	the	Tax	Act.The	Inflation	Reduction	Act	of	2022	(the	“	IRA	”),enacted	on	August	16,2022,further	amended	the	U.S.tax
code,imposing	a	15	%	minimum	tax	on	“	adjusted	financial	statement	income	”	of	certain	corporations	as	well	as	an	excise	tax
on	the	repurchase	or	redemption	of	stock	by	certain	corporations,beginning	in	the	2023	tax	year.In	addition,it	is	uncertain	if	and
to	what	extent	various	states	will	conform	to	the	Tax	Act,the	CARES	Act,the	IRA	or	any	newly	enacted	federal	tax
legislation.The	issuance	of	additional	regulatory	or	accounting	guidance	related	to	the	Tax	Act	could	materially	affect	our	tax
obligations	and	effective	tax	rate	in	the	period	issued.As	we	continue	to	expand	internationally,we	will	be	subject	to	other
jurisdictions	around	the	world	with	increasingly	complex	tax	laws,the	application	of	which	can	be	uncertain.The	amount
of	taxes	we	pay	in	these	jurisdictions	could	increase	substantially	as	a	result	of	changes	in	the	applicable	tax
principles,including	increased	tax	rates,new	tax	laws	or	revised	interpretations	of	existing	tax	laws	and	precedents,which
could	have	an	adverse	impact	on	our	liquidity	and	results	of	operations.In	addition,the	authorities	in	several
jurisdictions	could	review	our	tax	returns	and	impose	additional	tax,interest	and	penalties,which	could	have	an	impact
on	us	and	on	our	results	of	operations.In	addition,many	countries	in	Europe	and	a	number	of	other	countries	and
organizations,have	recently	proposed	or	recommended	changes	to	existing	tax	laws	or	have	enacted	new	laws	that	could
significantly	increase	our	tax	obligations	in	the	countries	where	we	do	or	intend	to	do	business	or	require	us	to	change
the	manner	in	which	we	operate	our	business.As	we	expand	the	scale	of	our	international	business	activities,these	types
of	changes	to	the	taxation	of	our	activities	could	increase	our	worldwide	effective	tax	rate,increase	the	amount	of	taxes
imposed	on	our	business,and	harm	our	financial	position.Such	changes	also	may	apply	retroactively	to	our	historical
operations	and	result	in	taxes	greater	than	the	amounts	estimated	and	recorded	in	our	consolidated	financial	statements
members	of	our	management	have	limited	experience	in	operating	a	public	company.	Some	of	our	executive	officers	have
limited	experience	in	the	management	of	a	publicly	traded	company.	Our	management	team	may	not	successfully	or	effectively
manage	the	significant	public	company	regulatory	oversight	and	reporting	obligations	under	federal	securities	laws.	Our	limited
experience	in	dealing	with	the	increasingly	complex	laws	pertaining	to	public	companies	could	be	a	significant	disadvantage	in
that	it	is	likely	that	an	increasing	amount	of	their	time	may	be	devoted	to	these	activities,	which	will	result	in	less	time	being
devoted	to	the	management	and	growth	of	the	company.	We	may	not	have	adequate	personnel	with	the	appropriate	level	of
knowledge,	experience	and	training	in	the	accounting	policies,	practices	or	internal	control	over	financial	reporting	required	of
public	companies.	The	development	and	implementation	of	the	standards	and	controls	and	the	hiring	of	experienced	personnel
necessary	to	achieve	the	level	of	accounting	standards	required	of	a	public	company	may	require	costs	greater	than	expected.
Our	business	activities	have	been,	and	may	continue	to	be,	disrupted	due	to	the	ongoing	COVID-	19	pandemic.	We	face	various
risks	and	uncertainties	related	to	the	ongoing	global	COVID-	19	pandemic.	Since	the	first	quarter	of	2020,	the	pandemic	has	led
to	periods	of	disruption	and	volatility	in	the	global	economy	and	capital	markets,	which	has	increased	the	cost	of	capital	and
adversely	impacted	access	to	capital.	During	2020	and,	to	a	lesser	extent,	2021,	the	government-	enforced	travel	restrictions,
quarantines	and	business	closures	around	the	world	that	occurred	periodically	in	response	to	the	pandemic	have	significantly
impacted	our	ability	to	sell,	install	and	service	our	additive	manufacturing	systems	at	customers	around	the	world.	The	pandemic
has,	and	may	continue	to,	disrupt	our	third-	party	CMs	and	supply	chain,	and	our	ability	to	perform	the	final	assembly	and
testing	of	our	systems.	In	particular,	we	have	been	impacted	by	the	global	wafer	chip	and	electronic	component	supply	chain
disruptions	that	have	been	exacerbated	by	the	pandemic,	which	has	delayed	the	completion	of	our	Sapphire	and	Sapphire	XC



printers	and	subsequently	delayed	shipments	of	those	printers	to	our	customers	and	installations	of	those	printers	at	their
facilities.	These	delays	in	installation	could	lead	to	postponed	customer	acceptance	of	the	transactions.	Furthermore,	if
significant	portions	of	our	workforce	are	unable	to	work	effectively,	including	because	of	illness,	quarantines,	government
actions,	facility	closures,	remote	working	or	other	restrictions	in	connection	with	the	COVID-	19	pandemic,	our	operations	will
likely	be	adversely	impacted.	It	is	not	currently	possible	to	reliably	project	the	direct	impact	of	COVID-	19	on	our	operating
revenues	and	expenses.	If	the	COVID-	19	pandemic	continues	for	a	prolonged	duration,	we	or	our	customers	may	be	unable	to
perform	fully	on	our	contracts,	which	will	likely	result	in	increases	in	costs	and	reduction	in	revenue.	These	cost	increases	may
not	be	fully	recoverable	or	adequately	covered	by	insurance.	The	long-	term	effects	of	COVID-	19	to	the	global	economy	and	to
us	are	difficult	to	assess	or	predict	and	may	include	continued	supply	chain	disruptions,	risks	for	the	production	and	deployment
of	our	products	and	services,	reduced	sales,	declines	in	the	market	prices	of	our	products,	and	risks	to	employee	health	and
safety.	In	addition,	any	prolonged	restrictive	measures	put	in	place	in	order	to	control	COVID-	19	or	other	adverse	public	health
developments	in	any	of	our	targeted	markets,	including	as	a	result	of	new	variant	strains	of	the	virus,	may	have	a	material	and
adverse	effect	on	our	business	operations	and	results	of	operations.	To	the	extent	the	COVID-	19	pandemic	adversely	affects	our
business	and	financial	results,	it	may	also	have	the	effect	of	heightening	many	of	the	other	risks	described	in	this	“	Risk	Factors
”	section,	including	but	not	limited	to	those	relating	to	cyber-	attacks	and	security	vulnerabilities,	interruptions	or	delays	due	to
third	parties	or	our	ability	to	raise	additional	capital	or	generate	sufficient	cash	flows	necessary	to	fulfill	our	obligations	under
our	existing	indebtedness	or	to	expand	our	operations.	Market	conditions,	economic	uncertainty	or	downturns	could	adversely
affect	our	business	and	operating	results.	In	recent	years,	the	United	States	and	other	significant	markets	have	experienced
cyclical	downturns	and	worldwide	economic	conditions	remain	uncertain,	including	as	a	result	of	the	ongoing	outbreaks	of
epidemic	diseases	(including	COVID-	19	pandemic	and	variants)	,	supply	chain	disruptions,	the	war	in	Ukraine	–	Russia
conflict	and	the	war	in	Israel,	instability	in	the	U.	S.	and	global	banking	systems	,	rising	fuel	prices,	increasing	interest	rates
or	foreign	exchange	rates	and,	as	discussed	in	more	detail	below,	high	inflation	and	the	possibility	of	a	recession.	Economic
uncertainty	and	associated	macroeconomic	conditions	make	it	extremely	difficult	for	our	customers	and	us	to	accurately
forecast	and	plan	future	business	activities,	and	could	cause	our	customers	to	slow	spending	on	our	products,	which	could	delay
and	lengthen	sales	cycles.	A	significant	downturn	in	economic	activity,	or	general	spending	on	additive	manufacturing	systems,
may	cause	our	current	or	potential	customers	to	react	by	reducing	their	capital	and	operating	expenditures	in	general	or	by
specifically	reducing	their	spending	on	additive	manufacturing	systems	and	related	technologies.	Moreover,	competitors	may
respond	to	challenging	market	conditions	by	lowering	prices	and	attempting	to	lure	away	our	customers.	We	cannot	predict	the
timing,	strength,	or	duration	of	any	economic	slowdown	or	any	subsequent	recovery	generally,	or	in	any	industry.	If	the
conditions	in	the	general	economy	and	the	markets	in	which	we	operate	worsen	from	present	levels,	our	business,	financial
condition,	and	operating	results	could	be	adversely	affected.	For	example,	instability	in	the	U.	S.	banking	system	as	has
described	above	resulted	in	the	failure	of	several	U.	S.	banks	during	2023	,	on	including	the	closure	of	Silicon	Valley	Bank
by	banking	regulators	in	March	10,	2023	,	FDIC	announced	the	closure	of	SVB	.	If	other	banks	and	financial	institutions	enter
receivership	or	become	insolvent	in	the	future	in	response	to	financial	conditions	affecting	the	banking	system	and	financial
markets,	our	ability	to	access	our	existing	cash,	cash	equivalents	and	investments	or	to	access	financing	may	be	threatened	and
,	which	could	have	a	material	adverse	effect	on	our	business	and	financial	condition.	We	may	be	adversely	affected	by	the
effects	of	inflation	or	possible	stagflation.	Inflation	or	possible	stagflation	in	the	United	States	and	other	regions	has	the	potential
to	adversely	affect	our	liquidity,	business,	financial	condition	and	operating	results.	For	example,	our	current	and	potential
customers	may	choose	to	limit	their	spending	on	and	budgets	for	our	additive	manufacturing	systems	as	a	response	to	decreased
spending	by	their	own	customers	and	consumers.	The	existence	of	inflation	in	certain	economies	has	resulted	in,	and	may
continue	to	result	in,	higher	interest	rates	and	foreign	exchange	rates	and	capital	costs,	increased	costs	of	labor,	weakening
exchange	rates	and	other	similar	effects.	Although	we	may	take	measures	to	mitigate	the	impact	of	this	inflation,	if	these
measures	are	not	effective,	our	business,	financial	condition,	operating	results	and	liquidity	may	be	materially	adversely
affected.	Even	if	such	measures	are	effective,	there	could	be	a	difference	between	the	timing	of	when	these	beneficial	actions
impact	our	operating	results	and	when	the	cost	of	inflation	is	incurred.	Inflation	and	any	economic	challenges	may	also
adversely	impact	spending	patterns	by	our	customers.	Changes	in	financial	accounting	standards	or	practices	as	well	as
interpretations	thereof	may	cause	adverse,	unexpected	financial	reporting	fluctuations	and	affect	our	results	of	operations.	The
accounting	rules	and	regulations	that	we	must	comply	with	are	complex	and	subject	to	interpretation	by	the	Financial
Accounting	Standards	Board	(the	“	FASB	”),	the	SEC	and	various	bodies	formed	to	promulgate	and	interpret	appropriate
accounting	principles.	Recent	actions	and	public	comments	from	the	FASB	and	the	SEC	have	focused	on	the	integrity	of
financial	reporting	and	internal	controls.	In	addition,	many	companies’	accounting	policies	and	treatment	are	being	subjected	to
heightened	scrutiny	by	regulators	and	the	public.	Further,	accounting	rules	and	regulations	as	well	as	their	interpretations	are
continually	changing	in	ways	that	could	materially	impact	our	consolidated	financial	statements.	We	cannot	predict	the	impact
of	future	changes	to	accounting	principles	or	interpretations	thereof	or	our	accounting	policies	on	our	consolidated	financial
statements	going	forward,	which	could	have	a	significant	effect	on	our	reported	financial	results	and	could	affect	the	reporting	of
transactions	completed	before	the	announcement	of	the	change.	The	products	we	supply	are	sometimes	used	in	potentially
hazardous	or	critical	applications,	such	as	the	assembled	parts	of	an	aircraft,	that	could	result	in	death,	personal	injury,	property
damage,	loss	of	production,	punitive	damages	and	consequential	damages.	While	we	have	not	experienced	any	such	claims	to
date,	actual	or	claimed	defects	in	the	products	we	supply	could	result	in	our	being	named	as	a	defendant	in	lawsuits	asserting
potentially	large	claims.	We	attempt	to	include	legal	provisions	in	our	agreements	and	purchase	orders	with	customers	that	are
designed	to	limit	our	exposure	to	potential	liability	for	damages	arising	from	defects	or	errors	in	our	products.	However,	it	is
possible	that	these	limitations	may	not	be	effective	as	a	result	of	unfavorable	judicial	decisions	or	laws	enacted	in	the	future.
Any	such	lawsuit,	regardless	of	merit,	could	result	in	material	expense,	diversion	of	management	time	and	efforts	and	damage	to



our	reputation,	and	could	cause	us	to	fail	to	retain	or	attract	customers,	which	could	adversely	affect	our	results	of	operations.
We	depend	on	subcontractors	to	provide	cost	effective	and	efficient	services	in	supply	chain	functions,	including	sourcing
certain	subcomponents	and	assemblies,	and	in	product	development	activities.	Our	operations	and	operating	results	may	be
negatively	impacted	if	we	experience	problems	with	our	subcontractors	that	impact	the	delivery	of	product	to	our	customers.
These	problems	may	include:	delays	in	software	or	hardware	development	timelines,	prolonged	inability	to	obtain	components
with	competitive	performance	and	cost	attributes;	inability	to	achieve	adequate	yields	or	timely	delivery;	inability	to	meet
customer	timelines	or	demands,	disruption	or	defects	in	assembly,	test	or	shipping	services;	or	delays	in	stabilizing
manufacturing	processes	or	ramping	up	volume	for	new	products.	If	our	third-	party	supply	chain	providers	were	to	reduce	or
discontinue	services	for	us	or	their	operations	are	disrupted	as	a	result	of	a	fire,	earthquake,	act	of	terrorism,	political	unrest,
governmental	uncertainty,	war,	disease,	or	other	natural	disaster	or	catastrophic	event,	weak	economic	conditions	or	any	other
reason,	our	financial	condition	and	results	of	operations	could	be	adversely	affected.	We	have	entered	into,	and	may	enter	into,
strategic	collaborations	and	partnerships	to	develop	and	commercialize	our	current	and	future	R	&	D	programs	with	other
companies	to	accomplish	one	or	more	of	the	following:	•	obtain	capital,	equipment	and	facilities;	•	obtain	expertise	in	relevant
markets;	•	obtain	access	to	components;	•	obtain	sales	and	marketing	services	or	support;	and	/	or	•	obtain	support	services	and
other	downstream	supply	chain	support.	We	may	not	be	successful	in	establishing	or	maintaining	suitable	collaborations	and
partnerships,	and	we	may	not	be	able	to	negotiate	collaboration	or	partnership	agreements	having	terms	satisfactory	to	us,	or	at
all.	Failure	to	make	or	maintain	these	arrangements	or	a	delay	or	failure	in	a	collaborative	partner’	s	performance	under	any	such
arrangements	could	harm	our	business	and	financial	condition.	We	acquire	certain	of	our	materials,	which	are	critical	to	the
ongoing	operation	and	future	growth	of	our	business,	from	several	third	parties.	We	face	risks	from	financial	difficulties	or	other
uncertainties	experienced	by	our	suppliers,	distributors	or	other	third	parties	on	which	we	rely.	We	do	not	have	long-	term
agreements	with	any	of	these	suppliers	that	obligate	them	to	continue	to	sell	components,	subsystems,	systems	or	products	to	us.
Our	reliance	on	these	suppliers	involves	significant	risks	and	uncertainties,	including	whether	the	suppliers	will	provide	an
adequate	supply	of	required	components,	subsystems	or	systems	of	sufficient	quality	will	increase	prices	for	the	components,
subsystems	or	systems	and	will	perform	their	obligations	on	a	timely	basis.	In	addition,	certain	suppliers	have	long	lead	times,
which	we	cannot	control.	If	third	parties	are	unable	to	supply	us	with	required	materials	or	components	or	otherwise	assist	us	in
operating	our	business,	our	business	could	be	harmed.	In	addition,	compliance	with	the	SEC’	s	conflict	minerals	regulations	may
increase	our	costs	and	adversely	impact	the	supply-	chain	for	our	products.	While	most	manufacturing	equipment	and	materials
for	our	products	are	available	from	multiple	suppliers,	certain	of	those	items	are	only	available	from	limited	sources.	Should	any
of	these	suppliers	become	unavailable	or	inadequate,	or	impose	terms	unacceptable	to	us,	such	as	increased	pricing	terms,	we
could	be	required	to	spend	a	significant	amount	of	time	and	expense	to	develop	alternate	sources	of	supply,	and	we	may	not	be
successful	in	doing	so	on	terms	acceptable	to	us,	or	at	all.	As	a	result,	the	loss	of	a	limited	source	supplier	could	adversely	affect
our	relationship	with	our	customers,	as	well	as	our	results	of	operations	and	financial	condition.	Our	facilities	facility	as	well	as
our	suppliers’	and	our	customers’	facilities	are	vulnerable	to	disruption	due	to	natural	or	other	disasters,	strikes	and	other	events
beyond	our	control.	A	major	earthquake,	fire,	tsunami,	hurricane,	cyclone	or	other	disaster,	such	as	a	pandemic,	major	flood,
seasonal	storms,	nuclear	event	or	terrorist	attack	affecting	our	facilities	facility	or	the	area	in	which	they	are	it	is	located,	or
affecting	those	of	our	suppliers	or	customers,	could	significantly	disrupt	our	or	their	operations	and	delay	or	prevent	product
shipment	or	installation	during	the	time	required	to	repair,	rebuild	or	replace	our	or	their	damaged	manufacturing	facilities.
Moreover,	extreme	weather	and	other	natural	disasters	may	become	more	intense	or	more	frequent.	Any	resulting	delays	from
these	events	could	be	lengthy	and	costly.	If	any	of	our	suppliers’	or	customers’	facilities	are	negatively	impacted	by	such	a
disaster,	production,	shipment	and	installation	of	our	3D	printing	machines	could	be	delayed,	which	can	impact	the	period	in
which	we	recognize	the	revenue	related	to	that	3D	printing	machine	sale.	Additionally,	customers	may	delay	purchases	of	our
products	until	operations	return	to	normal.	Even	if	we	are	able	to	respond	quickly	to	a	disaster,	the	continued	effects	of	the
disaster	could	create	uncertainty	in	our	business	operations.	In	addition,	concerns	about	terrorism,	the	effects	of	a	terrorist
attack,	political	turmoil,	labor	strikes,	war	(including	the	Ukrainian-	Russia	and	the	Israel-	Hamas	conflict	conflicts	)	or	the
outbreak	of	epidemic	diseases	(including	the	outbreak	of	COVID-	19	and	variants)	could	have	a	negative	effect	on	our
operations	and	sales.	We	operate	primarily	at	two	one	facility	locations	-	location	,	and	any	disruption	at	one	our	facility	could
adversely	affect	our	business	and	operating	results.	Our	principal	offices	are	located	in	Campbell	Fremont	,	California.
Substantially	all	of	our	R	&	D	activities,	customer	and	technical	support,	and	management	and	administrative	operations	,	and
our	are	conducted	at	this	location.	Our	final	assembly	and	testing	operations	are	conducted	at	the	one	facility	in	Campbell,
California	and	a	second	facility	in	Fremont,	California.	Our	inventory	of	component	supplies,	subassemblies	and	finished	goods
are	held	at	our	Fremont	,	Campbell	facility	and	third-	party	warehouses.	We	take	precautions	to	safeguard	our	facilities	facility	,
including	acquiring	insurance,	employing	back-	up	generators,	adopting	health	and	safety	protocols	and	utilizing	off-	site	storage
of	computer	data.	However,	vandalism,	terrorism	or	a	natural	or	other	disaster,	such	as	an	earthquake,	fire	or	flood,	could
damage	or	destroy	our	manufacturing	equipment	or	our	inventory	of	component	supplies	or	finished	goods,	cause	substantial
delays	in	our	operations,	result	in	the	loss	of	key	information	and	cause	us	to	incur	additional	expenses.	Recent	prolonged	power
outages	due	to	California	wildfires	may	cause	substantial	delays	in	our	operations	and	the	impact	of	these	wildfires	and	other
natural	disasters	may	be	exacerbated	in	the	future	as	a	result	of	climate	change.	Our	insurance	may	not	cover	our	losses	in	any
particular	case.	In	addition,	regardless	of	the	level	of	insurance	coverage,	damage	to	our	facilities	may	have	a	material	adverse
effect	on	our	business,	financial	condition	and	operating	results.	Our	existing	facilities	and	any	of	our	future	facilities	may
require	regular	or	periodic	maintenance,	upgrading,	expansion,	refurbishment	or	improvement.	Any	unexpected	operational	or
mechanical	failure,	including	failure	associated	with	breakdowns	and	forced	outages,	could	reduce	our	facilities’	production
capacity	below	expected	levels,	which	would	reduce	our	production	capabilities	and	ultimately	our	revenues.	Unanticipated
capital	expenditures	associated	with	maintaining,	upgrading,	expanding,	repairing,	refurbishing	or	improving	our	facilities	may



also	reduce	our	profitability.	Our	facilities	also	may	be	subject	to	unanticipated	damage	as	a	result	of	natural	disasters,	terrorist
attacks	or	other	events.	If	we	make	any	major	modifications	to	our	facilities,	such	modifications	likely	would	result	in
substantial	additional	capital	expenditures	and	could	prolong	the	time	necessary	to	bring	the	facility	online.	We	also	may	choose
to	refurbish	or	upgrade	our	facilities	based	on	our	assessment	that	such	activity	will	provide	adequate	financial	returns.
However,	such	activities	require	time	for	development	and	capital	expenditures	before	commencement	of	commercial
operations,	and	key	assumptions	underpinning	a	decision	to	make	such	an	investment	may	prove	incorrect,	including
assumptions	regarding	construction	costs	and	timing,	which	could	harm	our	business,	financial	condition,	results	of	operations
and	cash	flows.	Finally,	we	may	not	be	successful	or	efficient	in	developing	or	implementing	new	production	processes.
Innovation	in	production	processes	involves	significant	expense	and	carries	inherent	risks,	including	difficulties	in	designing	and
developing	new	process	technologies,	development	and	production	timing	delays,	and	product	defects.	Disruptions	in	the
production	process	can	also	result	from	errors,	defects	in	materials,	delays	in	obtaining	or	revising	operating	permits	and
licenses,	returns	of	product	from	customers,	interruption	in	our	supply	of	materials	or	resources,	and	disruptions	at	our	facilities
due	to	accidents,	maintenance	issues,	or	unsafe	working	conditions,	all	of	which	could	affect	the	timing	of	production	ramps	.
For	example,	following	the	launch	of	our	Sapphire	XC	and	Sapphire	XC	1MZ	printers,	we	have	been	in	the	process	of	scaling
the	production	of	our	Sapphire	XC	printers	while	managing	supply	chain	issues	stemming	from	the	ongoing	COVID-	19
pandemic	.	Production	issues	can	lead	to	increased	costs	and	may	affect	our	ability	to	meet	product	demand,	which	could
adversely	impact	our	business	and	results	from	operations.	Doing	business	on	a	worldwide	basis	requires	us	to	comply	with	the
laws	and	regulations	of	the	U.	S.	government	and	various	foreign	jurisdictions.	These	laws	and	regulations	place	restrictions	on
our	operations,	trade	practices,	partners	and	investments.	In	particular,	our	operations	are	subject	to	U.	S.	and	foreign	anti-
corruption	and	trade	control	laws	and	regulations,	such	as	the	FCPA	and	the	Bribery	Act,	export	controls	and	economic
sanctions	programs,	including	those	administered	by	the	U.	S.	Treasury	Department’	s	Office	of	Foreign	Assets	Control	(“
OFAC	”),	the	State	Department’	s	Directorate	of	Defense	Trade	Controls	(“	DDTC	”)	and	the	Bureau	of	Industry	and	Security	(“
BIS	”)	of	the	Department	of	Commerce.	As	a	result	of	doing	business	in	foreign	countries	and	with	foreign	customers,	we	are
exposed	to	a	heightened	risk	of	violating	anti-	corruption	and	trade	control	laws	and	sanctions	regulations.	As	part	of	our
business,	we	may	deal	with	state-	owned	business	enterprises,	the	employees	of	which	are	considered	foreign	officials	for
purposes	of	the	FCPA’	s	prohibition	on	providing	anything	of	value	to	foreign	officials	for	the	purposes	of	obtaining	or	retaining
business	or	securing	any	improper	business	advantage.	In	addition,	the	provisions	of	the	Bribery	Act	extend	beyond	bribery	of
foreign	public	officials	and	also	apply	to	transactions	with	individuals	that	a	government	does	not	employ.	Some	of	the
international	locations	in	which	we	operate	lack	a	developed	legal	system	and	have	higher	than	normal	levels	of	corruption.	Our
continued	expansion	outside	the	U.	S.,	primarily	in	Europe,	South-	East	Asia	and	Oceania,	and	our	development	of	new
partnerships	worldwide,	could	increase	the	risk	of	FCPA,	OFAC	or	Bribery	Act	violations	in	the	future.	As	an	exporter,	we	must
comply	with	various	laws	and	regulations	relating	to	the	export	of	products	and	technology	from	the	U.	S.	and	other	countries
having	jurisdiction	over	our	operations.	In	the	United	States,	these	laws	include	the	International	Traffic	in	Arms	Regulations	(“
ITAR	”)	administered	by	the	DDTC,	the	Export	Administration	Regulations	(“	EAR	”)	administered	by	the	BIS	and	trade
sanctions	against	embargoed	countries	and	destinations	administered	by	OFAC.	The	EAR	governs	products,	parts,	technology
and	software	which	present	military	or	weapons	proliferation	concerns,	so-	called	“	dual	use	”	items,	and	ITAR	governs	military
items	listed	on	the	United	States	Munitions	List.	Prior	to	shipping	certain	items,	we	must	obtain	an	export	license	or	verify	that
license	exemptions	are	available.	Any	failures	to	comply	with	these	laws	and	regulations	could	result	in	fines,	adverse	publicity
and	restrictions	on	our	ability	to	export	our	products,	and	repeat	failures	could	carry	more	significant	penalties.	Violations	of
anti-	corruption	and	trade	control	laws	and	sanctions	regulations	are	punishable	by	civil	penalties,	including	fines,	denial	of
export	privileges,	injunctions,	asset	seizures,	debarment	from	government	contracts	and	revocations	or	restrictions	of	licenses,	as
well	as	criminal	fines	and	imprisonment	and	could	harm	our	reputation,	create	negative	shareholder	sentiment	and	affect	the
value	of	our	securities.	We	have	established	policies	and	procedures	designed	to	assist	our	compliance	with	applicable	U.	S.	and
international	anti-	corruption	and	trade	control	laws	and	regulations,	including	the	FCPA,	the	Bribery	Act	and	trade	controls	and
sanctions	programs	administered	by	OFAC,	the	DDTC	and	BIS,	and	have	trained	our	employees	to	comply	with	these	laws	and
regulations.	However,	there	can	be	no	assurance	that	all	of	our	employees,	consultants,	agents	or	other	associated	persons	will
not	take	actions	in	violation	of	our	policies	and	these	laws	and	regulations.	Additionally,	there	can	be	no	assurance	that	our
policies	and	procedures	will	effectively	prevent	us	from	violating	these	regulations	in	every	transaction	in	which	we	may	engage
or	provide	a	defense	to	any	alleged	violation.	In	particular,	we	may	be	held	liable	for	the	actions	that	our	joint	venture	partners
take	inside	or	outside	of	the	United	States,	even	though	our	partners	may	not	be	subject	to	these	laws.	Such	a	violation,	even	if
our	policies	prohibit	it,	could	have	an	adverse	effect	on	our	reputation,	business,	financial	condition	and	results	of	operations.	In
addition,	various	state	and	municipal	governments,	universities	and	other	investors	maintain	prohibitions	or	restrictions	on
investments	in	companies	that	do	business	with	sanctioned	countries,	persons	and	entities,	which	could	adversely	affect	our
reputation,	business,	financial	condition	and	results	of	operations.	We	are	subject	to	various	environmental	laws	and	regulations
governing	our	operations,	including,	but	not	limited	to,	emissions	into	the	air	and	water	and	the	use,	handling,	disposal	and
remediation	of	hazardous	substances.	A	certain	risk	of	environmental	liability	is	inherent	in	our	production	activities.	These	laws
and	regulations	govern,	among	other	things,	the	generation,	use,	storage,	registration,	handling	and	disposal	of	chemicals	and
waste	materials,	the	presence	of	specified	substances	in	electrical	products,	the	emission	and	discharge	of	hazardous	materials
into	the	ground,	air	or	water,	the	cleanup	of	contaminated	sites,	including	any	contamination	that	results	from	spills	due	to	our
failure	to	properly	dispose	of	chemicals	and	other	waste	materials	and	the	health	and	safety	of	our	employees.	Under	these	laws,
regulations	and	requirements,	we	also	could	be	subject	to	liability	for	improper	disposal	of	chemicals	and	waste	materials,
including	those	resulting	from	the	use	of	our	systems	and	accompanying	materials	by	end-	users.	Accidents	or	other	incidents
that	occur	at	our	facilities	or	involve	our	personnel	or	operations	could	result	in	claims	for	damages	against	us.	Compliance	with



extensive	environmental,	health	and	safety	laws	could	require	material	expenditures,	changes	in	our	operations	or	site
remediation.	In	addition,	we	use	hazardous	materials	in	our	business,	and	we	must	comply	with	environmental	laws	and
regulations	associated	therewith.	Any	claims	relating	to	improper	handling,	storage	or	disposal	of	these	materials	or
noncompliance	with	applicable	laws	and	regulations	could	be	time	consuming	and	costly	and	could	adversely	affect	our	business
and	results	of	operations.	In	the	event	we	are	found	to	be	financially	responsible,	as	a	result	of	environmental	or	other	laws	or	by
court	order,	for	environmental	damages	alleged	to	have	been	caused	by	us	or	occurring	on	our	premises,	we	could	be	required	to
pay	substantial	monetary	damages	or	undertake	expensive	remedial	obligations.	If	our	operations	fail	to	comply	with	such	laws
or	regulations,	we	may	be	subject	to	fines	and	other	civil,	administrative	or	criminal	sanctions,	including	the	revocation	of
permits	and	licenses	necessary	to	continue	our	business	activities.	In	addition,	we	may	be	required	to	pay	damages	or	civil
judgments	in	respect	of	third-	party	claims,	including	those	relating	to	personal	injury	(including	exposure	to	hazardous
substances	that	we	generate,	use,	store,	handle,	transport,	manufacture	or	dispose	of),	property	damage	or	contribution	claims.
Some	environmental	laws	allow	for	strict,	joint	and	several	liabilities	for	remediation	costs,	regardless	of	fault.	We	may	be
identified	as	a	potentially	responsible	party	under	such	laws.	The	amount	of	any	costs,	including	fines	or	damages	payments	that
we	might	incur	under	such	circumstances	could	substantially	exceed	any	insurance	we	have	to	cover	such	losses.	Any	of	these
events,	alone	or	in	combination,	could	have	a	material	adverse	effect	on	our	business,	financial	condition	and	results	of
operations	and	could	adversely	affect	our	reputation.	The	export	of	our	products	internationally	from	our	production	facilities
subjects	us	to	environmental	laws	and	regulations	concerning	the	import	and	export	of	chemicals	and	hazardous	substances	such
as	the	United	States	Toxic	Substances	Control	Act	and	the	Registration,	Evaluation,	Authorization	and	Restriction	of	Chemical
Substances.	These	laws	and	regulations	require	the	testing	and	registration	of	some	chemicals	that	we	ship	along	with,	or	that
form	a	part	of,	our	systems	and	other	products.	If	we	fail	to	comply	with	these	or	similar	laws	and	regulations,	we	may	be
required	to	make	significant	expenditures	to	reformulate	the	chemicals	that	we	use	in	our	products	and	materials	or	incur	costs	to
register	such	chemicals	to	gain	and	/	or	regain	compliance.	Additionally,	we	could	be	subject	to	significant	fines	or	other	civil
and	criminal	penalties	should	we	not	achieve	such	compliance.	The	cost	of	complying	with	current	and	future	environmental,
health	and	safety	laws	applicable	to	our	operations,	or	the	liabilities	arising	from	past	releases	of,	or	exposure	to,	hazardous
substances,	may	result	in	future	expenditures.	Any	of	these	developments,	alone	or	in	combination,	could	have	an	adverse	effect
on	our	business,	financial	condition	and	results	of	operations.	We	collect	personally	identifiable	information	from	our
employees,	prospects,	and	our	customers.	Privacy	and	security	laws	and	regulations	may	limit	the	use	and	disclosure	of	certain
information	and	require	us	to	adopt	certain	cybersecurity	and	data	handling	practices	that	may	affect	our	ability	to	effectively
market	our	services	to	current,	past	or	prospective	customers.	We	must	comply	with	privacy	laws	in	the	United	States,	Europe
and	elsewhere,	including	the	General	Data	Protection	Regulations	(“	GDPR	”)	in	the	European	Union	(“	EU	”),	which	became
effective	May	25,	2018,	and	the	California	Privacy	Rights	Act,	which	became	effective	on	January	1,	2023.	Further,	in
connection	with	its	withdrawal	from	the	EU,	the	United	Kingdom	has	implemented	the	GDPR	as	of	January	1,	2021	(as	it
existed	on	December	31,	2020	but	subject	to	certain	UK-	specific	amendments).	These	laws	create	new	individual	privacy	rights
and	impose	increased	obligations,	including	disclosure	obligations,	on	companies	handling	personal	data.	In	many	jurisdictions,
consumers	must	be	notified	in	the	event	of	a	data	security	breach,	and	such	notification	requirements	continue	to	increase	in
scope	and	cost.	Privacy	and	security	laws	and	regulations	may	limit	the	use	and	disclosure	of	certain	information	and	require	us
to	adopt	certain	cybersecurity	and	data	handling	practices	that	may	affect	our	ability	to	effectively	market	our	services	to	current,
past	or	prospective	customers.	While	we	have	invested	in,	and	intend	to	continue	to	invest	in,	resources	to	comply	with	these
standards,	we	may	not	be	successful	in	doing	so,	and	any	such	failure	could	have	an	adverse	effect	on	our	business,	results	of
operations	and	reputation.	As	privacy,	data	use	and	data	security	laws	are	interpreted	and	applied,	compliance	costs	may
increase,	particularly	in	the	context	of	ensuring	that	adequate	data	protection	and	data	transfer	mechanisms	are	in	place.	In
recent	years,	there	has	been	increasing	regulatory	enforcement	and	litigation	activity	in	this	area	in	the	United	States	and	in
various	other	countries	in	which	we	operate.	Our	business	relies	on	technological	and	other	innovations	embodied	in	various
forms	of	proprietary	information	and	other	intellectual	property	("	IP")	related	information.	Our	failure	to	protect	our	IP	rights
could	potentially	harm	our	competitive	advantages	to	an	extent	(e.	g.,	with	respect	to	the	use,	manufacturing,	lease,	sale,	or	other
commercialization	of	our	processes,	technologies	and	products),	which	may	have	an	adverse	effect	on	our	results	of	operations
and	financial	condition.	We	may	be	required	to	make	significant	capital	investments	into	the	R	&	D	of	proprietary	information
and	other	IP	as	we	develop,	improve	and	scale	our	processes,	technologies	and	products,	and	failure	to	fund	and	make	these
investments,	or	underperformance	of	the	technology	funded	by	these	investments,	could	severely	impact	our	business,	financial
condition,	results	of	operations	and	prospects.	From	time	to	time,	we	collaborate	with	partners	on	certain	R	&	D	activities	and
the	success	of	such	R	&	D	activities	is	aided	by	the	cooperation	of	such	partners.	In	addition,	our	failure	to	adequately	protect
our	IP	rights	could	result	in	the	reduction	or	loss	of	our	competitive	advantage.	We	may	be	unable	to	prevent	third	parties	from
using	our	proprietary	information	and	other	IP	without	our	authorization	or	from	independently	developing	proprietary
information	and	other	IP	that	is	similar	to	ours,	particularly	in	those	countries	where	the	laws	do	not	protect	our	proprietary
rights	to	the	same	degree	as	in	the	U.	S.	or	those	countries	where	we	do	not	have	IP	rights	protection.	The	use	of	our	proprietary
information	and	other	IP	by	others	could	reduce	or	eliminate	competitive	advantages	that	we	have	developed,	potentially
causing	us	to	lose	sales,	licensing	opportunities,	actual	or	potential	customers,	or	otherwise	harm	our	business.	If	it	becomes
necessary	for	us	to	litigate	to	protect	these	IP	rights,	any	proceedings	could	be	burdensome	and	costly,	could	result	in
counterclaims	challenging	our	IP	(including	validity	or	enforceability)	or	accusing	us	of	infringement,	and	we	may	not	prevail.
Our	patent	applications	and	issued	patents	may	be	practiced	by	third	parties	without	our	knowledge.	Our	competitors	may	also
attempt	to	design	around	our	patents	or	copy	or	otherwise	obtain	and	use	our	proprietary	information	and	other	IP.	Moreover,
our	competitors	may	already	hold	or	have	applied	for	patents	in	the	U.	S.	or	abroad	that,	if	enforced,	could	possibly	prevail	over
our	patent	rights	or	otherwise	limit	our	ability	to	manufacture,	sell	or	otherwise	commercialize	one	or	more	of	our	products	in	the



U.	S.	or	abroad.	With	respect	to	our	pending	patent	applications,	we	may	not	be	successful	in	securing	issued	patents,	or	the
claims	of	such	patents	may	be	narrowed,	any	of	which	may	limit	our	ability	to	protect	inventions	that	these	applications	were
intended	to	cover,	which	could	harm	our	ability	to	prevent	others	from	exploiting	our	technologies	and	commercializing
products	similar	to	our	products.	In	addition,	the	expiration	of	a	patent	can	result	in	increased	competition	with	consequent
erosion	of	profit	margins.	Our	confidentiality	agreements	could	be	breached	or	may	not	provide	meaningful	protection	for	at
least	a	portion	of	our	trade	secrets	or	proprietary	manufacturing	expertise.	Adequate	remedies	may	not	be	available	in	the	event
of	an	unauthorized	use	or	disclosure	of	our	trade	secrets	and	manufacturing	expertise.	Violations	by	others	of	our	confidentiality
agreements	and	the	loss	of	employees	who	have	specialized	knowledge	and	expertise	could	harm	our	competitive	position
resulting	from	the	exclusive	nature	of	such	knowledge	and	expertise	and	cause	our	sales	and	operating	results	to	decline	as	a
result	of	increased	competition.	In	addition,	others	may	obtain	knowledge	of	our	trade	secrets	through	independent	development
or	other	access	by	legal	means.	The	applicable	governmental	authorities	may	not	approve	our	pending	service	mark	and
trademark	applications.	A	failure	to	obtain	trademark	registrations	in	the	U.	S.	and	in	other	countries	could	limit	our	ability	to
obtain	and	retain	our	trademarks	in	those	jurisdictions.	Moreover,	third	parties	may	seek	to	oppose	our	applications	or	otherwise
challenge	the	resulting	registrations.	In	the	event	that	our	trademarks	are	not	approved	or	are	successfully	challenged	by	third
parties,	we	could	be	forced	to	rebrand	our	products,	which	could	result	in	loss	of	brand	recognition	and	could	require	us	to
devote	significant	resources	to	rebranding	and	advertising	and	marketing	new	brands.	We	could	be	sued	by	third	parties	who,
unbeknown	to	us	and	to	government	agencies	allowing	for	registration	of	our	trademark,	previously	used	our	registered
trademark	in	the	market	before	we	did.	The	failure	of	any	of	our	patents,	trademarks,	trade	names,	trade	secrets,	other	IP	rights,
IP	right	assignments,	or	confidentiality	agreements	to	protect	our	proprietary	information	and	other	IP,	including	our	processes,
systems,	apparatuses,	devices,	software,	composition	of	matter	(e.	g.,	3D	objects),	our	other	proprietary	manufacturing
expertise,	and	any	other	of	our	technology	and	know-	how,	could	have	a	material	adverse	effect	on	our	business	and	results	of
operations.	Third	parties	may	own	issued	patents	and	pending	patent	applications	that	exist	in	fields	relevant	to	additive
manufacturing	or	any	other	technology	related	to	our	products.	Some	of	these	third	parties	may	assert	that	we	are	employing
their	proprietary	technology	without	authorization.	There	may	be	third-	party	patents	or	patent	applications	with	claims	related	to
additive	manufacturing	or	any	other	technology	related	to	our	products.	Because	patent	applications	can	take	many	years	to	issue
as	patents,	there	may	be	currently	pending	patent	applications	which	may	later	result	in	issued	patents	that	our	technologies	may
potentially	infringe	in	the	future.	In	addition,	third	parties	may	obtain	patents	in	the	future	and	claim	that	our	technologies
infringe	upon	these	obtained	patents.	Any	third-	party	lawsuits	or	other	assertion	to	which	we	are	subject	alleging	our
infringement	of	patents,	trade	secrets	or	any	other	IP	rights	may	have	a	significant	adverse	effect	on	our	financial	condition.	We
may	incur	substantial	costs	enforcing	and	defending	our	IP	rights.	We	may	incur	substantial	expense	and	costs	in	protecting,
enforcing	and	defending	our	IP	rights	against	third	parties.	IP	disputes	may	be	costly	and	can	be	substantially	disruptive	to	our
business	operations	by	diverting	attention	and	energies	of	management	and	key	technical	personnel	and	by	increasing	our	costs
of	doing	business.	Third-	party	IP	claims	asserted	against	us	could	subject	us	to	significant	liabilities,	require	us	to	enter	into
royalty	and	licensing	arrangements	on	unfavorable	terms,	prevent	us	from	assembling	or	licensing	certain	of	our	products,
subject	us	to	injunctions	restricting	our	sale	of	products,	cause	severe	disruptions	to	our	operations	or	the	marketplaces	in	which
we	compete	or	require	us	to	satisfy	indemnification	commitments	with	our	customers,	including	contractual	provisions	under
various	license	arrangements.	In	addition,	we	may	incur	significant	costs	in	acquiring	the	necessary	third-	party	IP	rights	for	use
in	our	products.	Any	and	all	of	these	could	have	an	adverse	effect	on	our	business	and	financial	condition.	If	we	are	unable	to
adequately	protect	or	enforce	our	IP	rights,	such	information	may	be	used	by	others	to	compete	against	us.	We	have	devoted
substantial	resources	to	the	development	of	our	technology	and	related	IP	rights.	Our	success	and	future	revenue	growth	will
depend,	in	part,	on	our	ability	to	protect	the	various	facets	of	our	IP.	We	rely	on	a	combination	of	registered	and	unregistered	IP
and	protect	our	rights	using	patents,	trademarks,	trade	secrets,	confidentiality	agreements,	and	assignment	of	invention
agreements	and	other	methods.	Despite	our	efforts	to	protect	our	IP	and	proprietary	rights,	it	is	possible	that	competitors	or	other
unauthorized	third	parties	may	obtain,	copy,	use	or	disclose	our	technologies,	inventions,	processes,	improvements,	or	any	other
IP.	We	cannot	assure	that	any	of	our	existing	or	future	patents	or	other	IP	rights	will	not	be	challenged,	invalidated,
circumvented,	or	will	otherwise	provide	us	with	meaningful	protection.	Our	pending	patent	applications	may	not	be	granted,	and
we	may	not	be	able	to	obtain	foreign	patents	or	pending	applications	corresponding	to	our	U.	S.	patents.	Even	if	foreign	patents
are	granted,	effective	enforcement	in	foreign	countries	may	not	be	available.	Our	trade	secrets,	know-	how	and	other
unregistered	proprietary	rights	are	a	key	aspect	of	our	IP	portfolio.	While	we	take	reasonable	steps	to	protect	our	proprietary
information	and	IP	in	trade	secrets	and	other	forms	of	confidential	information	protection,	and	enter	into	confidentiality
agreements	and	invention	assignment	agreements	intended	to	protect	such	rights,	such	agreements	can	be	difficult	and	costly	to
enforce	or	may	not	provide	adequate	remedies	if	violated,	and	we	may	have	inadvertently	not	have	entered	into	such	agreements
with	all	relevant	parties,	or	some	of	the	agreements	may	prove	invalid	in	all	jurisdictions.	Such	agreements	may	be	breached,
and	trade	secrets	or	confidential	information	may	be	willfully	or	unintentionally	disclosed,	including	by	employees	who	may
leave	our	company	and	join	our	competitors,	or	our	competitors	or	other	parties	may	learn	of	the	information	in	some	other	way.
The	disclosure	to,	or	independent	development	by,	a	competitor	of	our	proprietary	information	and	IP	including	trade	secrets,
know-	how	or	other	technology	related	information	not	protected	by	a	patent	or	other	IP	system	could	materially	reduce	or
eliminate	any	competitive	advantage	that	we	may	have	over	such	competitor.	If	our	patents	and	other	forms	of	IP	protection	do
not	adequately	protect	our	technology,	our	competitors	may	be	able	to	offer	products	similar	to	ours.	Our	competitors	may	also
be	able	to	develop	similar	technology	independently,	reverse	engineer	our	technology,	or	design	around	our	patents	and	other
forms	of	IP	protection.	Any	of	the	foregoing	events	would	lead	to	increased	competition	and	reduce	our	revenue	or	gross
margin,	which	would	adversely	affect	our	operating	results.	If	we	attempt	enforcement	of	our	IP	rights,	we	may	be	subject	or
party	to	claims,	negotiations	or	complex,	protracted	litigation.	IP	disputes	and	litigation,	regardless	of	merit,	can	be	substantially



costly	and	disruptive	to	our	business	operations,	e.	g.,	by	diverting	attention	and	energies	of	management	and	key	technical
personnel	and	by	increasing	our	costs	of	doing	business.	Any	of	the	foregoing	could	adversely	affect	our	business	and	financial
condition.	As	part	of	any	settlement	or	other	compromise	to	avoid	complex,	protracted	litigation,	we	may	agree	not	to	pursue
future	claims	against	a	third	party,	including	related	to	alleged	infringement	of	our	IP	rights.	Part	of	any	settlement	or	other
compromise	with	another	party	may	resolve	a	potentially	costly	dispute	but	may	also	have	future	repercussions	on	our	ability	to
defend	and	protect	our	IP	rights,	which	in	turn	could	adversely	affect	our	business.	Our	additive	manufacturing	software
contains	third-	party	open-	source	software	components,	and	failure	to	comply	with	the	terms	of	the	underlying	open-	source
software	licenses	could	restrict	our	ability	to	sell	our	products.	Our	additive	manufacturing	software	contains	components	that
are	licensed	under	so-	called	“	open-	source,	”	“	free,	”	or	other	similar	licenses.	Open-	source	software	is	made	available	to	the
general	public	on	an	“	as-	is	”	basis	under	the	terms	of	a	non-	negotiable	license.	We	currently	combine	our	proprietary	software
with	open-	source	software,	but	not	in	a	manner	that	we	believe	requires	the	release	of	the	source	code	of	our	proprietary
software	to	the	public.	We	do	not	plan	to	integrate	our	proprietary	software	with	open-	source	software	in	ways	that	would
require	the	release	of	our	proprietary	software'	s	source	code	to	the	public;	however,	our	use	and	distribution	of	open-	source
software	may	entail	greater	risks	than	use	of	third-	party	commercial	software.	Open-	source	licensors	generally	do	not	provide
warranties	or	other	contractual	protections	regarding	infringement	claims	or	the	quality	of	the	code.	In	addition,	if	we	combine
our	proprietary	software	with	open-	source	software	in	a	certain	manner,	we	could,	under	certain	open-	source	licenses,	be
required	to	release	to	the	public	or	remove	the	source	code	of	our	proprietary	software.	We	may	also	face	claims	alleging
noncompliance	with	open-	source	license	terms	or	infringement	or	misappropriation	of	proprietary	software.	These	claims	could
result	in	litigation,	require	us	to	purchase	a	costly	license,	or	remove	the	software.	In	addition,	if	the	license	terms	for	open-
source	software	that	we	use	change,	we	may	be	forced	to	re-	engineer	our	solutions,	incur	additional	costs	or	discontinue	the
sale	of	our	offerings	if	re-	engineering	could	not	be	accomplished	on	a	timely	basis.	Although	we	monitor	our	use	of	open-
source	software	to	avoid	subjecting	our	offerings	to	unintended	conditions,	there	is	a	risk	that	these	licenses	could	be	construed
in	a	way	that	could	impose	unanticipated	conditions	or	restrictions	on	our	ability	to	commercialize	our	offerings.	We	cannot
guarantee	that	we	have	incorporated	open-	source	software	in	our	software	in	a	manner	that	will	not	subject	us	to	liability	or	in	a
manner	that	is	consistent	with	our	current	policies	and	procedures.	As	of	December	31,	2023,	we	had	approximately	$	36.	7
million	aggregate	principal	amount	of	the	Secured	Notes	outstanding.	In	addition,	we	have	granted	the	holders	of	the
Secured	Notes	the	right	to	purchase	up	to	an	additional	$	35.	0	million	in	aggregate	principal	amount	of	our	senior
secured	convertible	notes	due	2026	(the	“	Additional	Secured	Convertible	Notes	”)	so	long	as	the	notice	to	exercise	such
option	is	provided	no	later	than	the	August	14,	2025.	We	refer	to	the	Secured	Notes	and	the	Secured	Convertible	Notes
collectively	as	the	“	Notes.	”	The	Secured	Notes	contain,	and	the	Additional	Secured	Convertible	Notes	if	issued	will
contain,	a	number	of	restrictive	covenants	that	impose	significant	operating	and	financial	restrictions	on	us	and	may
limit	our	ability	to	engage	in	acts	that	may	be	in	our	long-	term	best	interest.	In	particular,	the	Secured	Notes	contain,
and	the	Additional	Secured	Convertible	Notes	if	issued	will	contain,	customary	affirmative	and	negative	covenants
(including	covenants	that	limit	our	ability	to	incur	debt,	make	investments,	transfer	assets,	engage	in	certain	transactions
with	affiliates	and	merge	with	other	companies,	in	each	case,	other	than	those	permitted	by	the	Notes)	and	events	of
default.	Furthermore,	we	will	be	required	to	maintain	a	minimum	of	$	30.	0	million	of	unrestricted	cash	and	cash
equivalents	under	the	Additional	Secured	Convertible	Notes,	if	issued.	Further,	the	Secured	Notes	require	us,	and	the
Additional	Secured	Convertible	Notes	if	issued	will	require	us,	to	maintain	minimum	levels	of	Available	Cash	(as	defined
in	the	Notes),	calculated	monthly	based	on	a	rolling	three-	month	lookback	period	beginning	with	the	three-	month
period	ending	on	December	31,	2023,	specified	in	the	Notes.	Our	ability	to	meet	the	financial	tests	under	the	Notes	can	be
affected	by	events	beyond	our	control,	and	we	may	be	unable	to	meet	them.	A	breach	of	the	covenants	or	restrictions
under	the	Notes	or	under	the	agreements	governing	any	of	our	other	permitted	indebtedness	could	result	in	an	event	of
default	under	the	applicable	indebtedness.	Such	a	default	may	allow	holders	of	the	Notes	or	the	holders	or	lenders	of	our
other	permitted	indebtedness,	as	appropriate,	to	accelerate	the	related	indebtedness,	which	may	result	in	the	acceleration
of	other	indebtedness	to	which	a	cross-	acceleration	or	cross-	default	provision	applies.	In	addition,	such	lenders	or
holders	could	terminate	commitments	to	lend	money,	if	any.	Furthermore,	if	we	were	unable	to	repay	the	Notes	or	other
permitted	indebtedness,	then	due	and	payable,	secured	lenders	could	proceed	against	the	assets,	if	any,	securing	such
indebtedness.	In	the	event	such	lenders	or	holders	accelerate	the	repayment	of	the	Notes	or	our	other	permitted
borrowings,	we	may	not	have	sufficient	assets	to	repay	that	indebtedness.	A	default	would	also	significantly	diminish	the
market	price	of	our	common	stock	and	our	public	warrants.	In	particular,	as	described	in	more	detail	in	“	Management’
s	Discussion	and	Analysis	—	Recent	Developments,	”	we	were	not	in	compliance	with	a	minimum	revenue	covenant
under	our	then	outstanding	Secured	Convertible	Notes,	which	required	us	to	repay	and	restructure	our	indebtedness
thereunder,	and	we	also	amended	certain	terms	of	the	Secured	Notes.	However,	we	may	not	be	able	to	obtain	any
necessary	waivers	or	amendments	or	otherwise	restructure	our	outstanding	indebtedness	on	favorable	terms	or	at	all	to
the	extent	we	breach	any	covenants	in	the	future.	Furthermore,	as	a	result	of	these	restrictions,	we	may	be	limited	in	how
we	conduct	and	grow	our	business,	or	unable	to	compete	effectively	or	to	take	advantage	of	new	business	opportunities.
These	restrictions	may	affect	our	ability	to	grow	in	accordance	with	our	strategy.	Our	ability	to	make	scheduled
payments	of	principal	or	to	pay	interest	on	or	to	refinance	the	Notes	or	our	other	permitted	indebtedness	depends	on	our
future	performance	and	our	ability	to	obtain	future	financing,	which	are	subject	to	economic,	financial,	competitive	and
other	factors,	some	of	which	are	beyond	our	control.	As	of	December	31,	2023,	we	had	outstanding	$	36.	7	million	of
Secured	Notes,	and	the	terms	of	the	Secured	Notes	require	us	to	pay	approximately	$	44.	0	million	to	repay	the	full
principal	amount	of	the	Secured	Notes	at	maturity	or	any	other	time.	On	the	first	day	of	each	three-	month	period
beginning	on	July	1,	2024	(a	“	Partial	Redemption	Date	”),	we	are	required	to	redeem	$	8,	750,	000	of	the	principal



amount	of	the	Secured	Notes	for	a	repayment	price	of	$	10,	500,	000,	plus	accrued	and	unpaid	interest,	unless	the	holders
cancel	such	redemption.	Further,	if	we	issue	the	full	$	35.	0	million	of	the	Additional	Secured	Convertible	Notes,	the
terms	of	the	Additional	Secured	Convertible	Notes	will	require	us	to	pay	approximately	$	40.	3	million	to	repay	the	full
principal	amount	of	the	Additional	Secured	Convertible	Notes	at	maturity	or	any	other	time,	and	the	holders	of	the
Additional	Secured	Convertible	Notes	will	have	the	right	to	require	us	to	redeem	$	8,	750,	000	of	the	principal	amount	of
the	Additional	Secured	Convertible	Notes	for	a	repayment	price	of	$	10,	062,	500,	plus	accrued	and	unpaid	interest,	on	a
Partial	Redemption	Date.	Our	business	may	not	generate	cash	flow	from	operations	in	the	future	sufficient	to	satisfy	our
obligations	under	the	Notes	or	our	other	permitted	indebtedness	and,	in	particular,	we	expect	that	we	will	need	to	engage
in	additional	financings	to	fund	our	operations	in	the	near	term,	the	terms	of	which	may	be	onerous	or	highly	dilutive.	If
we	are	unable	to	generate	such	cash	flow	and	obtain	such	additional	financing,	we	may	be	required	to	adopt	one	or	more
alternatives,	such	as	reducing	or	delaying	investments	or	capital	expenditures,	selling	assets,	or	refinancing	or
restructuring	our	indebtedness	on	terms	that	may	be	unfavorable.	We	may	not	prepay	the	Notes	without	the	consent	of
the	holders,	and	our	ability	to	refinance	the	Notes	or	our	other	permitted	indebtedness	will	also	depend	on	the	capital
markets	and	our	financial	condition	at	such	time.	We	may	not	be	able	to	engage	in	any	of	these	activities	or	engage	in
these	activities	on	desirable	terms,	which	could	result	in	a	default	on	the	Notes	or	our	other	indebtedness.	Conversion	of
any	Additional	Secured	Convertible	Notes	may	dilute	the	ownership	interest	of	existing	stockholders	or	may	otherwise
depress	the	price	of	our	common	stock.	If	we	issue	any	Additional	Secured	Convertible	Notes,	the	conversion	of	such
Notes	will	dilute	the	ownership	interests	of	existing	stockholders	to	the	extent	we	deliver	shares	upon	conversion	of	such
Notes.	Any	sales	in	the	public	market	of	the	common	stock	issuable	upon	such	conversion	could	adversely	affect
prevailing	market	prices	of	our	common	stock.	In	addition,	if	we	issue	any	Additional	Secured	Convertible	Notes,	the
existence	of	such	Notes	may	encourage	short	selling	by	market	participants	because	the	conversion	of	such	Notes	could
be	used	to	satisfy	short	positions,	or	anticipated	conversion	of	such	Notes	into	shares	of	our	common	stock	could	depress
the	price	of	our	common	stock.	Risks	Related	to	Our	Securities	Common	Stock	and	Our	Public	Warrants	Warrant	holders
may	only	be	able	to	exercise	their	public	warrants	on	a	“	cashless	basis	”	under	certain	circumstances,	and	if	such	warrant
holders	do	so,	they	will	receive	fewer	shares	of	common	stock	from	such	exercise	than	if	they	were	to	exercise	such	warrants	for
cash.	The	warrant	agreement	governing	the	public	warrants	and	the	private	placement	warrants	provides	that	in	the
following	circumstances	holders	of	the	public	warrants	who	seek	to	exercise	their	warrants	will	not	be	permitted	to	do	for	cash
and	will,	instead,	be	required	to	do	so	on	a	cashless	basis	in	accordance	with	Section	3	(a)	(9)	of	the	Securities	Act:	(i)	if	the
shares	of	common	stock	issuable	upon	exercise	of	the	warrants	are	not	registered	under	the	Securities	Act	in	accordance	with	the
terms	of	the	warrant	agreement;	(ii)	if	we	have	so	elected	and	the	shares	of	common	stock	are	at	the	time	of	any	exercise	of	a
warrant	are	not	listed	on	a	national	securities	exchange	such	that	they	satisfy	the	definition	of	“	covered	securities	”	under
Section	18	(b)	(1)	of	the	Securities	Act;	and	(iii)	if	we	have	so	elected	and	we	call	the	public	warrants	for	redemption.	If	warrant
holders	exercise	their	public	warrants	on	a	cashless	basis,	they	would	pay	the	warrant	exercise	price	by	surrendering	all	of	the
warrants	for	that	number	of	common	stock	equal	to	the	quotient	obtained	by	dividing	(x)	the	product	of	the	number	of	common
stock	underlying	the	warrants,	multiplied	by	the	excess	of	the	“	fair	market	value	”	of	our	common	stock	(as	defined	in	the	next
sentence)	over	the	exercise	price	of	the	warrants	by	(y)	the	fair	market	value.	The	“	fair	market	value	”	is	the	average	reported
last	sale	price	of	the	common	stock	for	the	10	trading	days	ending	on	the	third	trading	day	prior	to	the	date	on	which	the	notice
of	exercise	is	received	by	the	warrant	agent	or	on	which	the	notice	of	redemption	is	sent	to	the	holders	of	warrants,	as
applicable.	As	a	result,	warrant	holders	would	receive	fewer	shares	of	common	stock	from	such	exercise	than	if	they	were	to
exercise	such	warrants	for	cash.	We	are	an	emerging	growth	company	and	a	smaller	reporting	company	within	the	meaning	of
the	Securities	Act,	and	if	we	take	advantage	of	certain	exemptions	from	disclosure	requirements	available	to	“	emerging	growth
companies	”	or	“	smaller	reporting	companies,	”	this	could	make	our	securities	less	attractive	to	investors	and	may	make	it	more
difficult	to	compare	our	performance	with	other	public	companies.	We	are	an	“	emerging	growth	company	”	within	the	meaning
of	the	Securities	Act,	as	modified	by	the	JOBS	Act,	and	we	may	take	advantage	of	certain	exemptions	from	various	reporting
requirements	that	are	applicable	to	other	public	companies	that	are	not	“	emerging	growth	companies,	”	including,	but	not
limited	to,	not	being	required	to	comply	with	the	auditor	attestation	requirements	of	Section	404	of	the	Sarbanes-	Oxley	Act,
reduced	disclosure	obligations	regarding	executive	compensation	in	our	periodic	reports	and	proxy	statements,	and	exemptions
from	the	requirements	of	holding	a	nonbinding	advisory	vote	on	executive	compensation	and	stockholder	approval	of	any
golden	parachute	payments	not	previously	approved.	As	a	result,	our	stockholders	may	not	have	access	to	certain	information
they	may	deem	important.	We	could	be	an	emerging	growth	company	for	up	to	five	years,	although	circumstances	could	cause
us	to	lose	that	status	earlier,	including	if	the	market	value	of	our	common	stock	held	by	non-	affiliates	exceeds	$	700	million	as
of	any	June	30	before	that	time,	in	which	case	we	would	no	longer	be	an	emerging	growth	company	as	of	the	following
December	31.	We	cannot	predict	whether	investors	will	find	our	securities	less	attractive	because	we	will	rely	on	these
exemptions.	If	some	investors	find	our	securities	less	attractive	as	a	result	of	our	reliance	on	these	exemptions,	the	trading	prices
of	our	securities	may	be	lower	than	they	otherwise	would	be,	there	may	be	a	less	active	trading	market	for	our	securities	and	the
trading	prices	of	our	securities	may	be	more	volatile.	Further,	Section	102	(b)	(1)	of	the	JOBS	Act	exempts	emerging	growth
companies	from	being	required	to	comply	with	new	or	revised	financial	accounting	standards	until	private	companies	(that	is,
those	that	have	not	had	a	Securities	Act	registration	statement	declared	effective	or	do	not	have	a	class	of	securities	registered
under	the	Exchange	Act)	are	required	to	comply	with	the	new	or	revised	financial	accounting	standards.	The	JOBS	Act	provides
that	a	company	can	elect	to	opt	out	of	the	extended	transition	period	and	comply	with	the	requirements	that	apply	to	non-
emerging	growth	companies	but	any	such	an	election	to	opt	out	is	irrevocable.	We	have	elected	not	to	opt	out	of	such	extended
transition	period	which	means	that	when	a	standard	is	issued	or	revised	and	it	has	different	application	dates	for	public	or	private
companies,	we,	as	an	emerging	growth	company,	can	adopt	the	new	or	revised	standard	at	the	time	private	companies	adopt	the



new	or	revised	standard.	This	may	make	comparison	of	our	consolidated	financial	statements	with	another	public	company
which	is	neither	an	emerging	growth	company	nor	an	emerging	growth	company	which	has	opted	out	of	using	the	extended
transition	period	difficult	or	impossible	because	of	the	potential	differences	in	accounting	standards	used.	Additionally,	we	are	a
“	smaller	reporting	company	”	as	defined	in	Item	10	(f)	(1)	of	Regulation	S-	K.	Smaller	reporting	companies	may	take
advantage	of	certain	reduced	disclosure	obligations,	including,	among	other	things,	providing	only	two	years	of	audited
consolidated	financial	statements.	We	will	remain	a	smaller	reporting	company	until	the	last	day	of	the	fiscal	year	in	which	(i)
the	market	value	of	our	common	stock	held	by	nonaffiliates	exceeds	$	250	million	as	of	the	prior	June	30	or	(ii)	our	annual
revenues	exceeded	$	100	million	during	such	completed	fiscal	year	and	the	market	value	of	our	common	stock	held	by	non-
affiliates	exceeds	$	700	million	as	of	the	prior	June	30.	To	the	extent	we	take	advantage	of	such	reduced	disclosure	obligations,
it	may	also	make	comparison	of	our	consolidated	financial	statements	with	other	public	companies	difficult	or	impossible.	Our
The	public	warrants	and	the	private	placement	warrants	are	accounted	for	as	liabilities	and	the	changes	in	value	of	our
warrants	could	have	a	material	effect	on	our	financial	results.	On	April	12,	2021	the	SEC	released	a	public	statement
highlighting	the	potential	accounting	implications	of	certain	terms	of	warrants	issued	by	Special	Purpose	Acquisition
Companies	(“	SPACs	”)	(the	“	Public	Statement	”).	The	terms	described	in	the	Public	Statement	are	common	in	SPACs	and	are
similar	to	the	terms	contained	in	the	warrant	agreement	governing	our	the	public	warrants	and	the	private	placement
warrants.	In	response	to	the	Public	Statement,	we	reevaluated	the	accounting	treatment	of	our	public	warrants	and	private
placement	warrants	and	determined	to	classify	the	warrants	as	derivative	liabilities	measured	at	fair	value,	with	changes	in	fair
value	each	period	reported	in	earnings.	As	a	result,	included	on	our	balance	sheet	as	of	December	31,	2022	2023	contained
elsewhere	in	this	Annual	Report	are	derivative	liabilities	related	to	embedded	features	contained	within	our	these	warrants.	ASC
Topic	815,	provides	for	the	remeasurement	of	the	fair	value	of	such	derivatives	at	each	balance	sheet	date,	with	a	resulting	non-
cash	gain	or	loss	related	to	the	change	in	the	fair	value	being	recognized	in	earnings	in	the	statement	of	operations.	As	a	result	of
the	recurring	fair	value	measurement,	our	consolidated	financial	statements	and	results	of	operations	may	fluctuate	quarterly
based	on	factors	which	are	outside	of	our	control.	Due	to	the	recurring	fair	value	measurement,	we	expect	that	we	will	recognize
non-	cash	gains	or	losses	on	our	the	public	warrants	and	the	private	placement	warrants	each	reporting	period	and	that	the
amount	of	such	gains	or	losses	could	be	material.	The	price	of	our	common	stock	and	our	public	warrants	may	be	volatile.	The
trading	price	of	our	common	stock	and	our	public	warrants	has	fluctuated,	and	is	likely	to	continue	to	fluctuate	due	to	a	variety
of	factors,	including:	•	the	period	over	which	we	anticipate	our	existing	cash	and	cash	equivalents	will	be	sufficient	to	fund
our	operating	expenses	and	capital	expenditure	requirements	and	our	ability	to	continue	as	a	going	concern;	•	our
ability	to	service	and	comply	with	our	indebtedness;	•	our	ability	to	satisfy	NYSE	listing	rules;	•	changes	in	the	industries
in	which	we	and	our	customers	operate;	•	variations	in	our	operating	performance	and	the	performance	of	our	competitors	in
general	;	•	material	and	adverse	impact	of	the	ongoing	COVID-	19	pandemic	on	the	markets	and	the	broader	global	economy	;	•
actual	or	anticipated	fluctuations	in	our	quarterly	or	annual	operating	results;	•	publication	of	research	reports	by	securities
analysts	about	our	or	our	competitors	or	our	industry;	•	the	public’	s	reaction	to	our	press	releases,	our	other	public
announcements	and	our	filings	with	the	SEC;	•	our	failure	or	the	failure	of	our	competitors	to	meet	securities	analysts’
projections	or	guidance	that	our	or	our	competitors	may	give	to	the	market;	•	changes	in	our	financial,	operating	or	other
metrics,	regardless	of	whether	we	consider	those	metrics	as	reflective	of	the	current	state	or	long-	term	prospects	of	our	business,
and	how	those	results	compare	to	securities	analyst	expectations,	including	whether	those	results	fail	to	meet,	exceed,	or
significantly	exceed	securities	analyst	expectations;	•	additions	and	departures	of	key	personnel;	•	changes	in	laws	and
regulations	affecting	our	business;	•	commencement	of,	or	involvement	in,	litigation	involving	us;	•	changes	in	our	capital
structure,	such	as	future	issuances	of	securities	pursuant	to	the	ATM	Sales	Agreement,	under	the	Shelf	Registration	Statement	or
otherwise	or	the	incurrence	of	additional	debt	including	in	connection	with	the	exercise	by	certain	affiliated	institutional
investors	of	their	right	to	purchase	the	Additional	Secured	Convertible	Notes	;	•	the	volume	of	shares	of	our	common	stock
available	for	public	sale;	and	•	general	economic	and	political	conditions	such	as	recessions,	interest	rates,	fuel	prices,	inflation,
foreign	currency	fluctuations,	international	tariffs,	social,	political	and	economic	risks	and	acts	of	war	or	terrorism	(including,
for	example,	the	ongoing	military	conflict	between	war	in	Israel,	and	the	war	in	Ukraine	and	Russia	and	the	economic
sanctions	related	thereto).	These	market	and	industry	factors	may	materially	reduce	the	market	price	of	our	common	stock	and
our	public	warrants	regardless	of	our	operating	performance.	Future	sales	of	our	common	stock	either	by	us	or	our	stockholders,
including	pursuant	to	the	ATM	Sales	Agreement,	could	cause	the	market	price	of	our	common	stock	to	drop	significantly,	even
if	our	business	is	doing	well.	Sales	of	a	substantial	number	of	shares	of	our	common	stock	in	the	public	market	could	occur	at
any	time.	These	sales,	or	the	perception	in	the	market	that	either	we	or	the	holders	of	a	large	number	of	shares	intend	to	sell
shares,	could	reduce	the	market	price	of	our	common	stock.	We	had	outstanding	192	261	,	393	704	,	999	586	shares	of	common
stock	on	March	15	22	,	2023	2024	.	We	have	filed	a	registration	statement	(the	“	Resale	Shelf	Registration	Statement	”)	which
registers	the	offer	and	sale	from	time	to	time	by	certain	selling	stockholders	of	up	to	161,	028,	936	shares	of	our	common	stock.
To	the	extent	shares	are	sold	into	the	market	by	our	stockholders	pursuant	to	the	Resale	Shelf	Registration	Statement,	under
Rule	144	under	the	Securities	Act	or	otherwise,	particularly	in	substantial	quantities,	the	market	price	of	our	common	stock
could	decline.	In	addition,	we	have	filed	the	Shelf	Registration	Statement,	which	permits	us	to	sell	from	time-	to-	time	up	to	$
300.	0	million	of	additional	shares	of	our	common	stock	or	other	securities	in	one	or	more	offerings.	In	particular,	we	may	offer
and	sell	up	to	$	40	75	.	0	million	shares	of	our	common	stock	from	time	to	time	pursuant	to	the	ATM	Sales	Agreement	that	we
have	entered	into	with	Needham.	As	of	the	filing	date	of	this	Annual	Report,	we	have	sold	approximately	$	11	24	.	0	6	million
shares	of	our	common	stock	pursuant	to	the	ATM	Sales	Agreement.	Depending	on	market	liquidity	at	the	time,	sales	of	our
common	stock	pursuant	to	the	ATM	Sales	Agreement,	or	other	sales	of	our	common	stock	or	other	securities	under	the	Shelf
Registration	Statement,	may	cause	the	trading	price	of	our	common	stock	to	decline.	To	the	extent	any	of	our	outstanding	the
public	warrants	and	the	private	placement	warrants	are	exercised,	it	will	increase	the	number	of	shares	eligible	for	future	resale



in	the	public	market	and	result	in	dilution	to	our	stockholders.	We	As	of	December	31,	2023,	we	have	outstanding	:	•	the	public
warrants	and	the	private	placement	warrants	to	purchase	an	aggregate	of	13,	075,	000	shares	of	our	common	stock,	which
became	exercisable	on	December	7,	2021	and	expire	on	September	29,	2026.	The	exercise	price	of	these	warrants	is	$	11.	50	per
share.	•	a	warrant	to	purchase	70,	000	shares	of	common	stock	(the"	2022	Private	Warrant"),	which	was	issued	to	Silicon
Valley	Bank	in	July	2022	in	connection	with	an	amendment	to	our	prior	credit	facility	and	expires	on	July	24,	2034.	The
exercise	price	of	this	warrant	is	$	2.	56	per	share	•	warrants	to	purchase	an	aggregate	of	36,	000,	000	shares	of	common
stock	(the"	RDO	warrants"),	which	were	issued	in	connection	with	our	December	2023	registered	direct	offering	(our"
Registered	Direct	Offering")	and	expire	on	December	29,	2029.	The	exercise	price	of	these	warrants	is	$	0.	565	per
share.	•	warrants	to	purchase	an	aggregate	of	1,	800,	000	shares	of	common	stock	(the"	placement	agent	warrants"),
which	were	issued	to	the	placement	agent	in	connection	with	our	Registered	Direct	Offering	and	expire	on	December	29,
2029.	The	exercise	price	of	these	warrants	is	$	0.	625	per	share.	Further,	as	described	in	more	detail	in	“	Management’	s
Discussion	and	Analysis	—	Recent	Developments,	”	we	issued	additional	warrants	to	purchase	an	aggregate	of	21,	949,
079	shares	of	common	stock	on	April	1,	2024.	To	the	extent	such	any	of	these	warrants	are	exercised,	additional	shares	of	our
common	stock	will	be	issued,	which	will	result	in	dilution	to	the	holders	of	our	common	stock	and	increase	the	number	of	shares
eligible	for	resale	in	the	public	market.	Sales	of	substantial	numbers	of	such	shares	in	the	public	market	or	the	fact	that	such
warrants	may	be	exercised	could	adversely	affect	the	market	price	of	our	common	stock.	However,	there	is	no	guarantee	that	the
public	warrants	will	ever	be	in	the	money	prior	to	their	expiration,	and	as	such,	the	public	warrants	may	expire	worthless.	We
may	amend	the	terms	of	the	public	warrants	and	private	placement	warrants	in	a	manner	that	may	be	adverse	to	holders	of
public	warrants	with	the	approval	by	the	holders	of	at	least	65	%	of	the	then	outstanding	public	warrants.	As	a	result,	the
exercise	price	of	their	public	warrants	could	be	increased,	the	exercise	period	could	be	shortened	and	the	number	of	our
common	stock	purchasable	upon	exercise	of	a	public	warrant	could	be	decreased,	all	without	their	approval.	Our	public
warrants	and	private	placement	warrants	were	issued	in	registered	form	under	a	warrant	agreement	between	Continental	Stock
Transfer	&	Trust	Company,	as	warrant	agent,	and	us.	The	warrant	agreement	provides	that	the	terms	of	the	public	warrants	may
be	amended	without	the	consent	of	any	holder	to	cure	any	ambiguity	or	correct	any	defective	provision,	but	requires	the
approval	by	the	holders	of	at	least	65	%	of	the	then	outstanding	public	warrants	to	make	any	change	that	adversely	affects	the
interests	of	the	registered	holders	of	public	warrants.	Accordingly,	we	may	amend	the	terms	of	the	public	warrants	in	a	manner
adverse	to	a	holder	if	holders	of	at	least	65	%	of	the	then	outstanding	public	warrants	approve	of	such	amendment.	Although	our
ability	to	amend	the	terms	of	the	public	warrants	with	the	consent	of	at	least	65	%	of	the	then	outstanding	public	warrants	is
unlimited,	examples	of	such	amendments	could	be	amendments	to,	among	other	things,	increase	the	exercise	price	of	the
warrants,	convert	the	warrants	into	cash,	shorten	the	exercise	period	or	decrease	the	number	of	shares	of	our	common	stock
purchasable	upon	exercise	of	a	warrant.	We	may	redeem	their	--	the	unexpired	public	warrants	prior	to	their	exercise	at	a	time
that	is	disadvantageous	to	them,	thereby	making	their	public	warrants	worthless.	We	have	the	ability	to	redeem	outstanding
public	warrants	at	any	time	prior	to	their	expiration,	at	a	price	of	$	0.	01	per	warrant,	provided	that	the	last	reported	sales	price
of	our	common	stock	equals	or	exceeds	$	18.	00	per	share	(as	adjusted	for	share	subdivisions,	share	dividends,	rights	issuances,
subdivisions,	reorganizations,	recapitalizations	and	the	like)	for	any	20	trading	days	within	a	30-	trading-	day	period	ending	on
the	third	trading	day	prior	to	the	date	we	send	the	notice	of	redemption	to	the	warrant	holders.	If	and	when	the	public	warrants
become	redeemable	by	us,	we	may	exercise	our	redemption	right	even	if	we	are	unable	to	register	or	qualify	the	underlying
securities	for	sale	under	all	applicable	state	securities	laws.	Redemption	of	the	outstanding	public	warrants	could	force	them
holders	to:	(i)	exercise	their	warrants	and	pay	the	exercise	price	therefor	at	a	time	when	it	may	be	disadvantageous	for	them	to
do	so;	(ii)	sell	their	warrants	at	the	then-	current	market	price	when	they	might	otherwise	wish	to	hold	their	warrants;	or	(iii)
accept	the	nominal	redemption	price	which,	at	the	time	the	outstanding	warrants	are	called	for	redemption,	is	likely	to	be
substantially	less	than	the	market	value	of	their	warrants.	In	addition,	we	may	redeem	their	--	the	public	warrants	at	any	time
prior	to	their	expiration	at	a	price	of	$	0.	10	per	warrant	upon	a	minimum	of	30	days’	prior	written	notice	of	redemption
provided	that	holders	will	be	able	to	exercise	their	warrants	prior	to	redemption	for	a	number	of	shares	of	our	common	stock
determined	based	on	the	redemption	date	and	the	fair	market	value	of	our	common	stock.	The	value	received	upon	exercise	of
the	public	warrants	(1)	may	be	less	than	the	value	the	holders	would	have	received	if	they	had	exercised	their	warrants	at	a	later
time	where	the	underlying	share	price	is	higher	and	(2)	may	not	compensate	the	holders	for	the	value	of	the	warrants,	including
because	the	number	of	shares	of	common	stock	received	is	capped	at	0.	365	shares	of	common	stock	per	warrant	(subject	to
adjustment)	irrespective	of	the	remaining	life	of	the	warrants.	None	of	the	private	placement	warrants	will	be	redeemable	by	us,
subject	to	certain	circumstances,	so	long	as	they	are	held	by	the	Sponsor	or	its	permitted	transferees.	We	may	not	be	able	to
satisfy	the	continued	listing	standards	of	the	NYSE	going	forward.	Our	common	stock	and	our	public	warrants	are	listed	on	the
NYSE.	However,	an	active	trading	market	for	our	securities	common	stock	or	warrants	may	not	be	sustained	and	.
Furthermore,	we	may	cannot	ensure	that	we	will	be	able	unable	to	satisfy	the	continued	listing	standards	of	the	NYSE	going
forward	.	If	In	particular,	on	December	28,	2023,	we	cannot	satisfy	received	a	written	notice	from	the	NYSE	informing	us
that	we	are	below	compliance	criteria	pursuant	to	the	continued	listing	standards	going	forward	set	forth	in	Section	802.
01C	of	the	NYSE	Listed	Company	Manual	as	the	average	closing	price	of	our	common	stock	is	less	than	$	1.	00	per	share
over	a	consecutive	30	trading-	day	period	(the	“	Minimum	Share	Price	Requirement	”).	Pursuant	to	Section	802.	01C	of
the	NYSE	Listed	Company	Manual,	we	will	have	a	period	of	six	months	following	the	receipt	of	the	notice	to	regain
compliance	with	the	Minimum	Share	Price	Requirement.	We	can	regain	compliance	with	the	Minimum	Share	Price
Requirement	at	any	time	during	the	six-	month	cure	period	if,	on	the	last	trading	day	of	any	calendar	month	during	the
cure	period	or	on	the	last	day	of	the	cure	period,	we	have	(i)	a	closing	share	price	of	at	least	$	1.	00,	and	(ii)	an	average
closing	share	price	of	at	least	$	1.	00	over	the	30	trading-	day	period	ending	on	such	date.	No	assurance	can	be	given	that
we	will	meet	applicable	NYSE	continued	listing	standards	or	that	future	noncompliance	will	not	occur.	If	we	cannot



satisfy	the	continued	listing	standards	,	the	NYSE	may	commence	delisting	procedures	against	us,	which	could	result	in	our
securities	common	stock	or	public	warrants	being	removed	from	listing	on	the	NYSE.	If	any	of	our	common	stock	or	our
securities	public	warrants	were	to	be	delisted,	the	liquidity	of	our	securities	common	stock	or	warrants	could	be	adversely
affected	and	the	market	price	of	our	securities	common	stock	or	warrants	could	decrease.	Delisting	could	also	adversely	affect
our	security	holders’	ability	to	trade	or	obtain	quotations	on	our	securities	because	of	lower	trading	volumes	and	transaction
delays.	These	factors	could	contribute	to	lower	prices	and	larger	spreads	in	the	bid	and	ask	price	for	our	securities.	They	may
also	not	be	able	to	resell	their	securities	common	stock	or	warrants	at	or	above	the	price	they	paid	for	such	securities	or	at	all	.
In	addition,	delisting	could	harm	our	ability	to	raise	capital	through	alternative	financing	sources	on	terms	acceptable	to
us,	or	at	all,	and	may	result	in	the	inability	to	expand	our	business,	potential	loss	of	confidence	by	investors	and
employees,	and	fewer	business	development	and	strategic	investment	opportunities	.	In	addition,	the	National	Securities
Markets	Improvement	Act	of	1996,	which	is	a	federal	statute,	prevents	or	preempts	the	states	from	regulating	the	sale	of	certain
securities,	which	are	referred	to	as	“	covered	securities.	”	If	our	securities	were	not	listed	on	the	NYSE,	such	securities	would
not	qualify	as	covered	securities	and	we	would	be	subject	to	regulation	in	each	state	in	which	we	offer	our	securities	because
states	are	not	preempted	from	regulating	the	sale	of	securities	that	are	not	covered	securities.	Reports	published	by	analysts,
including	projections	in	those	reports	that	differ	from	our	actual	results,	could	adversely	affect	the	price	and	trading	volume	of
our	common	stock.	Securities	research	analysts	may	establish	and	publish	their	own	periodic	projections	for	us.	These
projections	may	vary	widely	and	may	not	accurately	predict	the	results	we	actually	achieve.	Our	share	price	may	decline	if	our
actual	results	do	not	match	the	projections	of	these	securities	research	analysts.	Similarly,	if	one	or	more	of	the	analysts	who
write	reports	on	us	downgrades	our	stock	or	publishes	inaccurate	or	unfavorable	research	about	our	business,	our	share	price
could	decline.	If	one	or	more	of	these	analysts	ceases	coverage	of	us	or	fails	to	publish	reports	on	us	regularly,	our	share	price	or
trading	volume	could	decline.	While	we	expect	research	analyst	coverage	of	our	company,	if	no	analysts	commence	coverage	of
us,	the	market	price	and	volume	for	our	shares	of	common	stock	could	be	adversely	affected.	We	are	subject	to	changing	law
and	regulations	regarding	regulatory	matters,	corporate	governance	and	public	disclosure	will	continue	to	increase	our	costs	and
the	risk	of	non-	compliance.	We	are	subject	to	rules	and	regulations	by	various	governing	bodies,	including,	for	example,	the
SEC,	which	are	charged	with	the	protection	of	investors	and	the	oversight	of	companies	whose	securities	are	publicly	traded,
and	to	new	and	evolving	regulatory	measures	under	applicable	law.	Our	efforts	to	comply	with	new	and	changing	laws	and
regulations	have	resulted	in	increased	general	and	administrative	expenses	and	a	diversion	of	management	time	and	attention.
Moreover,	because	these	laws,	regulations	and	standards	are	subject	to	varying	interpretations,	their	application	in	practice	may
evolve	over	time	as	new	guidance	becomes	available.	This	evolution	may	result	in	continuing	uncertainty	regarding	compliance
matters	and	additional	costs	necessitated	by	ongoing	revisions	to	our	disclosure	and	governance	practices.	If	we	fail	to	address
and	comply	with	these	regulations	and	any	subsequent	changes,	we	may	be	subject	to	penalty	and	our	business	may	be	harmed.
Delaware	law	and	our	Certificate	of	Incorporation	and	Amended	and	Restated	Bylaws	contain	certain	provisions,	including	anti-
takeover	provisions,	that	limit	the	ability	of	stockholders	to	take	certain	actions	and	could	delay	or	discourage	takeover	attempts
that	stockholders	may	consider	favorable.	Our	Certificate	of	Incorporation,	our	Amended	and	Restated	Bylaws	and	the	Delaware
General	Corporation	Law	(the"	DGCL"),	contain	provisions	that	could	have	the	effect	of	rendering	more	difficult,	delaying,	or
preventing	an	acquisition	deemed	undesirable	by	the	Board	and	therefore	depress	the	trading	price	of	our	common	stock.	These
provisions	also	could	make	it	difficult	for	stockholders	to	take	certain	actions,	including	electing	directors	who	are	not
nominated	by	the	current	members	of	the	Board	or	taking	other	corporate	actions,	including	effecting	changes	in	our
management.	Among	other	things,	our	Certificate	of	Incorporation	and	Amended	and	Restated	Bylaws	include	provisions
regarding:	•	the	ability	of	the	Board	to	issue	shares	of	preferred	stock,	including	“	blank	check	”	preferred	stock	and	to
determine	the	price	and	other	terms	of	those	shares,	including	preferences	and	voting	rights,	without	stockholder	approval,
which	could	be	used	to	significantly	dilute	the	ownership	of	a	hostile	acquirer;	•	the	limitation	of	the	liability	of,	and	the
indemnification	of,	our	directors	and	officers;	•	a	prohibition	on	stockholder	action	by	written	consent,	which	forces	stockholder
action	to	be	taken	at	an	annual	or	special	meeting	of	stockholders	after	such	date	and	could	delay	the	ability	of	stockholders	to
force	consideration	of	a	stockholder	proposal	or	to	take	action,	including	the	removal	of	directors;	•	the	requirement	that	a
special	meeting	of	stockholders	may	be	called	only	by	a	majority	of	the	entire	Board,	which	could	delay	the	ability	of
stockholders	to	force	consideration	of	a	proposal	or	to	take	action,	including	the	removal	of	directors;	•	controlling	the
procedures	for	the	conduct	and	scheduling	of	board	of	directors	and	stockholder	meetings;	•	the	ability	of	the	Board	to	amend
the	bylaws,	which	may	allow	the	Board	to	take	additional	actions	to	prevent	an	unsolicited	takeover	and	inhibit	the	ability	of	an
acquirer	to	amend	the	bylaws	to	facilitate	an	unsolicited	takeover	attempt;	and	•	advance	notice	procedures	with	which
stockholders	must	comply	to	nominate	candidates	to	the	Board	or	to	propose	matters	to	be	acted	upon	at	a	stockholders’
meeting,	which	could	preclude	stockholders	from	bringing	matters	before	annual	or	special	meetings	of	stockholders	and	delay
changes	in	the	Board,	and	also	may	discourage	or	deter	a	potential	acquirer	from	conducting	a	solicitation	of	proxies	to	elect	the
acquirer’	s	own	slate	of	directors	or	otherwise	attempting	to	obtain	control	of	us.	These	provisions,	alone	or	together,	could
delay	or	prevent	hostile	takeovers	and	changes	in	control	or	changes	in	the	Board	or	management.	Our	Certificate	of
Incorporation	and	our	Amended	and	Restated	Bylaws	designate	a	state	or	federal	court	located	within	the	State	of	Delaware	as
the	sole	and	exclusive	forum	for	substantially	all	disputes	between	us	and	our	stockholders,	which	could	limit	our	stockholders’
ability	to	obtain	a	favorable	judicial	forum	for	disputes	with	us	or	our	directors,	officers,	stockholders,	employees	or	agents.	Our
Certificate	of	Incorporation	and	our	Amended	and	Restated	Bylaws	provide	that,	unless	we	consent	in	writing	to	the	selection	of
an	alternative	forum,	the	Court	of	Chancery	of	the	State	of	Delaware	shall	be	the	sole	and	exclusive	forum	for	state	law	claims
for	(i)	any	derivative	action	or	proceeding	brought	on	our	behalf,	(ii)	any	action	asserting	a	claim	of	breach	of	a	fiduciary	duty
owed	by	any	director,	officer	or	other	employee	of	our	company	to	us	or	our	stockholders,	(iii)	any	action	asserting	a	claim
arising	pursuant	to	any	provision	of	the	DGCL	or	our	Certificate	of	Incorporation	or	our	Amended	and	Restated	Bylaws,	(iv)	any



action	to	interpret,	apply,	enforce	or	determine	the	validity	of	our	Certificate	of	Incorporation	or	our	Amended	and	Restated
Bylaws	or	(v)	any	action	asserting	a	claim	against	us	governed	by	the	internal	affairs	doctrine.	The	forgoing	provisions	will	not
apply	to	any	claims	arising	under	the	Exchange	Act	or	the	Securities	Act	and,	unless	we	consent	in	writing	to	the	selection	of	an
alternative	forum,	the	federal	district	courts	of	the	United	States	will	be	the	sole	and	exclusive	forum	for	resolving	any	action
asserting	a	claim	arising	under	the	Securities	Act.	These	provisions	in	our	Certificate	of	Incorporation	and	Amended	and
Restated	Bylaws	may	limit	a	stockholder’	s	ability	to	bring	a	claim	in	a	judicial	forum	that	it	finds	favorable	for	disputes	with	us
or	any	of	our	directors,	officers,	or	other	employees,	which	may	discourage	lawsuits	with	respect	to	such	claims.	There	is
uncertainty	as	to	whether	a	court	would	enforce	such	provisions,	and	the	enforceability	of	similar	provisions	in	other	companies’
charter	documents	has	been	challenged	in	legal	proceedings.	It	is	possible	that	a	court	could	find	these	types	of	provisions	to	be
inapplicable	or	unenforceable,	and	if	a	court	were	to	find	the	provisions	contained	in	our	Certificate	of	Incorporation	and
Amended	and	Restated	Bylaws	to	be	inapplicable	or	unenforceable	in	an	action,	we	may	incur	additional	costs	associated	with
resolving	such	action	in	other	jurisdictions,	which	could	harm	our	business,	results	of	operations	and	financial	condition.	Our
The	warrant	agreement	governing	the	public	warrants	and	the	private	placement	warrants	designates	the	courts	of	the	State
of	New	York	or	the	United	States	District	Court	for	the	Southern	District	of	New	York	as	the	sole	and	exclusive	forum	for
certain	types	of	actions	and	proceedings	that	may	be	initiated	by	holders	of	our	public	warrants,	which	could	limit	the	ability	of
warrant	holders	to	obtain	a	favorable	judicial	forum	for	disputes	with	our	company.	Our	The	warrant	agreement	governing	the
public	warrants	and	the	private	placement	warrants	provides	that,	subject	to	applicable	law,	(i)	any	action,	proceeding	or
claim	against	us	arising	out	of	or	relating	in	any	way	to	the	warrant	agreement,	including	under	the	Securities	Act,	will	be
brought	and	enforced	in	the	courts	of	the	State	of	New	York	or	the	United	States	District	Court	for	the	Southern	District	of	New
York	and	(ii)	that	we	irrevocably	submit	to	such	jurisdiction,	which	jurisdiction	will	be	the	exclusive	forum	for	any	such	action,
proceeding	or	claim.	We	will	waive	any	objection	to	such	exclusive	jurisdiction	and	that	such	courts	represent	an	inconvenient
forum.	Notwithstanding	the	foregoing,	these	provisions	of	the	warrant	agreement	do	not	apply	to	suits	brought	to	enforce	any
liability	or	duty	created	by	the	Exchange	Act	or	any	other	claim	for	which	the	federal	district	courts	of	the	United	States	are	the
sole	and	exclusive	forum.	Any	person	or	entity	purchasing	or	otherwise	acquiring	any	interest	in	any	of	our	public	warrants	will
be	deemed	to	have	notice	of	and	to	have	consented	to	the	forum	provisions	in	our	warrant	agreement.	If	any	action,	the	subject
matter	of	which	is	within	the	scope	of	the	forum	provisions	of	the	warrant	agreement,	is	filed	in	a	court	other	than	a	court	of	the
State	of	New	York	or	the	United	States	District	Court	for	the	Southern	District	of	New	York	(a	“	foreign	action	”)	in	the	name	of
any	holder	of	our	public	warrants,	such	holder	will	be	deemed	to	have	consented	to	(x)	the	personal	jurisdiction	of	the	state	and
federal	courts	located	in	the	State	of	New	York	in	connection	with	any	action	brought	in	any	such	court	to	enforce	the	forum
provisions	(an	“	enforcement	action	”)	and	(y)	having	service	of	process	made	upon	such	warrant	holder	in	any	such
enforcement	action	by	service	upon	such	warrant	holder’	s	counsel	in	the	foreign	action	as	agent	for	such	warrant	holder.	This
choice-	of-	forum	provision	may	limit	a	warrant	holder’	s	ability	to	bring	a	claim	in	a	judicial	forum	that	it	finds	favorable	for
disputes	with	our	company,	which	may	discourage	such	lawsuits.	Alternatively,	if	a	court	were	to	find	this	provision	of	our
warrant	agreement	inapplicable	or	unenforceable	with	respect	to	one	or	more	of	the	specified	types	of	actions	or	proceedings,	we
may	incur	additional	costs	associated	with	resolving	such	matters	in	other	jurisdictions,	which	could	materially	and	adversely
affect	our	business,	financial	condition	and	results	of	operations	and	result	in	a	diversion	of	the	time	and	resources	of	our
management	and	board	Board	of	directors	Directors	.	Our	business	and	operations	could	be	negatively	affected	if	we	become
subject	to	any	securities	litigation	or	shareholder	activism,	which	could	cause	us	to	incur	significant	expense,	hinder	execution
of	business	and	growth	strategy	and	impact	our	stock	price.	In	the	past,	following	periods	of	volatility	in	the	market	price	of	a
company’	s	securities,	securities	class	action	litigation	has	often	been	brought	against	that	company.	Shareholder	activism,
which	could	take	many	forms	or	arise	in	a	variety	of	situations,	has	been	increasing	recently.	Volatility	in	the	stock	price	of	our
common	stock	or	other	reasons	may	in	the	future	cause	it	to	become	the	target	of	securities	litigation	or	shareholder	activism.
Securities	litigation	and	shareholder	activism,	including	potential	proxy	contests,	could	result	in	substantial	costs	and	divert
management’	s	and	board	Board	of	directors	Directors	’	attention	and	resources	from	our	business.	Additionally,	such	securities
litigation	and	shareholder	activism	could	give	rise	to	perceived	uncertainties	as	to	our	future,	adversely	affect	our	relationships
with	service	providers	and	make	it	more	difficult	to	attract	and	retain	qualified	personnel.	Also,	we	may	be	required	to	incur
significant	legal	fees	and	other	expenses	related	to	any	securities	litigation	and	activist	shareholder	matters.	Further,	our	stock
price	could	be	subject	to	significant	fluctuation	or	otherwise	be	adversely	affected	by	the	events,	risks	and	uncertainties	of	any
securities	litigation	and	shareholder	activism.


