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The information in this preliminary prospectus is not complete and may be changed. These securities may not be sold until the registration
statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities, nor does it seek an
offer to buy these securities in any jurisdiction where the offer or sale is not permitted.
 
PRELIMINARY PROSPECTUS   Subject to Completion   March 13, 2023

Primary Offering of
16,710,785 Shares of Common Stock Issuable Upon Exercise of Warrants

Secondary Offering of
36,629,724 Shares of Common Stock

2,235,279 Shares of Series A Preferred Stock
 

NUBURU, INC.
 

 
This prospectus relates to the issuance by us of up to 16,710,785 shares of our common stock, par value $0.0001 per share (“Common Stock”), issuable upon the exercise of warrants,
consisting of up to 16,710,785 warrants, each of which is exercisable at a price of $11.50 per share, originally issued as part of units in the Company’s initial public offering (the
“Public Warrants”). The Public Warrants were all purchased as a part of a unit that consisted of one share of our Common Stock and one-half of one Public Warrant. The purchase
price of each unit was $10.00.
In addition, this prospectus relates to the resale by the selling stockholders named in this prospectus (or their permitted transferees) (the “Selling Securityholders”) of up to
36,629,724 shares of Common Stock (including up to (i) 30,298,320 shares held by certain former stockholders of Nuburu Subsidiary, Inc. (formerly known as Nuburu, Inc.)
(“Legacy Nuburu”), including our officers and directors (the “Business Combination Shares”), which shares were purchased at a weighted average price of $1.95 per share, (ii)
515,394 shares underlying restricted stock units issued to an officer of the Company (the “Equity Award Shares”), (iii) 950,000 shares held by Tailwind Sponsor LLC (the
“Sponsor”), which shares were purchased at a weighted average price of $0.03 per share, and 200,000 shares held by the Sponsor’s permitted transferees (collectively, the “Private
Shares”), (iv) 195,452 shares issued in a private placement to a certain Selling Securityholder (the “Private Placement Common Shares”), and (v) 4,470,558 shares issuable to
certain Selling Securityholders upon the conversion of shares of our Series A preferred stock, par value $0.0001 per share (“Preferred Stock”) (the “Underlying Common Shares”))
and up to 2,235,279 shares of Preferred Stock ( including up to (i) 1,539,827 shares issued in the Preferred Stock Issuance (as defined herein), (ii) 500,000 shares issued pursuant to
the Services Agreement (as defined herein), and (iii) 195,452 shares issued in the private placement (the “Private Placement Preferred Shares” and together with the Private
Placement Common Shares, the “Private Placement Shares”)) (together with the Business Combination Shares, the Equity Award Shares, the Private Shares, the Private Placement
Common Shares and the Underlying Common Shares, the “Securities”). No additional consideration was paid for the shares of Preferred Stock. The shares of Common Stock being
offered for resale pursuant to this prospectus by the Selling Securityholders represent substantially all of our shares of Common Stock outstanding as of January 31, 2023 (the
“Closing Date”) (and represent approximately 65.0% of our shares of Common Stock when assuming the exercise in full of all of the Public Warrants and after giving effect to the
issuance of (i) all of the Underlying Common Shares, (ii) the Private Placement Common Shares and (iii) the Additional Commitment Shares (as defined herein)), and the shares of
Preferred Stock being offered for resale pursuant to this prospectus by the Selling Securityholders represent the large majority of our shares of Preferred Stock outstanding as of the
Closing Date (and represent approximately 73.6% of our shares of Preferred Stock outstanding after giving effect to the issuance of the Private Placement Preferred Shares). Given
the substantial number of Securities being registered for potential resale by this prospectus, such sales, or the perception in the market that the Selling Securityholders intend to sell
such shares, could increase the volatility of the market price of our Common Stock or result in a significant decline in the public trading price of our Common Stock.
The Selling Securityholders may sell any, all or none of the Securities and we do not know when or in what amount the Selling Securityholders may sell their Securities hereunder
following the effective date of the registration statement of which this prospectus forms a part. The Selling Securityholders may sell the Securities described in this prospectus in a
number of different ways and at varying prices. The Selling Securityholders will pay any underwriting discounts and commissions and expenses incurred by them in disposing of
these Securities. We provide more information about how the Selling Securityholders may sell their Securities in the section titled “Plan of Distribution ” appearing elsewhere in this
prospectus. We will not receive any of the proceeds from such sales, but we will receive the proceeds from the exercise of the Warrants if the Warrants are exercised for cash.
However, the exercise price of the Public Warrants is $11.50 per share, which exceeds $4.39, the closing price of our Common Stock on the NYSE American LLC (“NYSE
American”) on March 10, 2023. The likelihood that Warrant holders will exercise the Warrants and any cash proceeds that we would receive is dependent upon the market price of
our Common Stock. If the market price for our Common Stock is less than $11.50 per share, we believe warrant holders will be unlikely to exercise their Warrants. We will bear all
costs, fees and expenses incurred in effecting the registration of these Securities other than any underwriting discounts and commissions and expenses incurred by the Selling
Securityholders, as described in more detail in the section titled “Use of Proceeds” appearing elsewhere in this prospectus. Certain of the Securities are subject to lock-up and
transfer restrictions applicable to the Selling Securityholders holding such securities as described herein.
Our Common Stock is traded on the NYSE American under the symbol “BURU.” Our Public Warrants are traded on the NYSE American under the symbol “BURU WS.” On
March 10, 2023, the last quoted sale price for our Common Stock as reported on the NYSE American was $4.39 per share and the last reported sale price of our Public Warrants
was $0.12 per warrant. We have not listed, nor do we intend to list, our Preferred Stock on any securities exchange or nationally recognized trading system.
We are a “smaller reporting company” and an “emerging growth company,” as defined under the federal securities laws, and, as such, may elect to comply with certain
reduced public company reporting requirements for future filings.
 

 
Investing in our securities involves a high degree of risk. Before buying any securities, you should carefully read the discussion of the risks of
investing in our securities in the section titled “Risk Factors” beginning on page 9 of this prospectus.
You should rely only on the information contained in this prospectus or any prospectus supplement or amendment hereto. We have not authorized anyone to provide you
with different information. Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
 

 
The date of this prospectus is                , 2023.
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INTRODUCTORY NOTE

On January 31, 2023 (the “Closing Date”), Nuburu, Inc., a Delaware corporation f/k/a Tailwind Acquisition Corp. (“Nuburu” or the “Company”),
Compass Merger Sub, Inc., a Delaware corporation and wholly owned subsidiary of the Company (“Merger Sub”), and Nuburu Subsidiary, Inc., a
Delaware corporation f/k/a Nuburu, Inc. (“Legacy Nuburu”), consummated the previously announced business combination pursuant to the terms of the
Business Combination Agreement entered into by and among the Company, Merger Sub, and Legacy Nuburu, dated August 5, 2022 (the “Business
Combination Agreement”). In connection therewith, (i) Legacy Nuburu changed its name to “Nuburu Subsidiary, Inc.”, (ii) the amended and restated
certificate of incorporation of the Company was further amended and restated, (iii) the Company changed its name to “Nuburu, Inc.”, (iv) Merger Sub
merged with and into Legacy Nuburu (the “Merger”), with Legacy Nuburu surviving the Merger as a direct, wholly owned subsidiary of the Company,
(v) the Company issued 200,000 shares of Common Stock to Lincoln Park pursuant to the terms of the Lincoln Park Purchase Agreement (as defined
herein), and (vi) the parties to the Business Combination Agreement consummated the other transactions contemplated thereby. On March 2, 2023, the
Company issued an additional 400,000 shares of Common Stock to Lincoln Park pursuant to the terms of the Lincoln Park Purchase Agreement.

This prospectus relates to the issuance by us of up to 16,710,785 shares of Common Stock issuable upon the exercise of the Public Warrants. In addition,
this prospectus relates to the resale by the Selling Securityholders of up to 36,629,724 shares of Common Stock (including up to (i) 30,298,320 Business
Combination Shares, (ii) 515,394 Equity Award Shares, (iii) 1,150,000 Private Shares, (iv) 195,452 Private Placement Common Shares and (v)
4,470,558 Underlying Common Shares) and up to 2,235,279 shares of Preferred Stock (including up to (i) 1,539,827 shares issued in the Preferred Stock
Issuance, (ii) 500,000 shares issued pursuant to the Services Agreement, and (iii) 195,452 Private Placement Preferred Shares).
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-1 that we filed with the Securities and Exchange Commission (the “SEC”), which includes
exhibits and provides more detail of the matters discussed in this prospectus. You should read this prospectus and the related exhibits filed with the SEC,
together with the additional information described under the heading “Where You Can Find More Information” before making your investment decision.
The Selling Securityholders may, from time to time, sell the Securities offered by them described in this prospectus. We will not receive any proceeds from
the sale by such Selling Securityholders of the Securities offered by them as described in this prospectus, but we will receive proceeds from the exercise of
the Warrants, except to the extent that any Warrants are exercised on a “cashless basis.”

Neither we nor the Selling Securityholders have authorized anyone to provide you with any information or to make any representations other than those
contained in this prospectus or any applicable prospectus supplement or any free writing prospectuses prepared by or on behalf of us or to which we have
referred you. Neither we nor the Selling Securityholders take responsibility for, and can provide no assurance as to the reliability of, any other information
that others may give you. Neither we nor the Selling Securityholders will make an offer to sell these securities in any jurisdiction where the offer or sale is
not permitted.

Except as otherwise set forth in this prospectus, neither we nor the Selling Securityholders have taken any action to permit a public offering of these
securities outside the United States or to permit the possession or distribution of this prospectus outside the United States. Persons outside the United
States who come into possession of this prospectus must inform themselves about and observe any restrictions relating to the offering of these securities
and the distribution of this prospectus outside the United States.

We may also provide a prospectus supplement or post-effective amendment to the registration statement of which this prospectus forms a part to add
information to, or update or change information contained in, this prospectus. You should read both this prospectus and any applicable prospectus
supplement or post-effective amendment to the registration statement together with the additional information to which we refer you in the sections of this
prospectus entitled “Where You Can Find More Information.”

MARKET AND INDUSTRY DATA

We obtained the industry and market data used throughout this prospectus from our own internal estimates and research, as well as from independent
market research, industry and general publications and surveys, governmental agencies, publicly available information and research, surveys and studies
conducted by third parties. Internal estimates are derived from publicly available information released by industry analysts and third-party sources, our
internal research and our industry experience, and are based on assumptions made by us based on such data and our knowledge of our industry and
market, which we believe to be reasonable.

In some cases, we do not expressly refer to the sources from which this data is derived. In addition, while we believe the industry and market data included
in this prospectus is reliable and based on reasonable assumptions, such data involve material risks and other uncertainties and are subject to change based
on various factors, including those discussed in the section titled “Risk Factors.” These and other factors could cause results to differ materially from those
expressed in the estimates made by the independent parties or by us.

TRADEMARKS

We use our registered trademark and trade name, such as NUBURU®, in this prospectus. This prospectus may also include trademarks, trade names and
service marks that are the property of other organizations. Solely for convenience, trademarks, trade names and service marks referred to in this prospectus
may appear without the ®
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and ™ symbols, but those references are not intended to indicate that we will not assert, to the fullest extent under applicable law, our rights, or that the
applicable owner will not assert its rights, to these trademarks, trade names and service marks. We do not intend our use or display of other entities’ trade
names, trademarks or service marks to imply a relationship with, or endorsement or sponsorship of, any other entity.
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BASIS OF PRESENTATION AND GLOSSARY

As used in this prospectus, unless otherwise noted or the context otherwise requires, references to:
 

 

•  “10b5-1 Sales Plan” are to the Amended and Restated Rule 10b5-1 Sales Plan entered into as of March 10, 2023, by and between the Anzu
Investors on the one hand and Tigress on the other, pursuant to which the Anzu Investors have authorized Tigress to sell the shares of
Common Stock received by the Anzu Investors at Closing during the Plan Period, subject to certain price and volume parameters and other
conditions set forth therein;

 

 •  “Additional Commitment Shares” are to the 400,000 commitment shares issued to Lincoln Park on March 2, 2023 pursuant to the Lincoln
Park Purchase Agreement;

 

 •  “Anzu Holders” are to Anzu Partners and the Anzu SPVs;
 

 •  “Anzu Investors” are to the Anzu Holders and certain other persons related to the Anzu Holders described in note 4 to the ownership table set
forth under “Security Ownership of Certain Beneficial Owners and Management” who have entered into the 10b5-1 Sales Plan;

 

 •  “Anzu Partners” are to Anzu Partners LLC;
 

 •  “Anzu Partners Warrant” are to the warrant issued by Legacy Nuburu to Anzu Partners with a strike price of $0.01 per share for 500,000
shares of Preferred Stock, which was exercise in connection with the Closing;

 

 •  “Anzu Representative” are to the representative designated by Anzu Partners to be a member of the Company’s board of directors of
pursuant to the Anzu Designee Letter Agreement;

 

 •  “Anzu SPVs” are to Anzu Nuburu LLC, Anzu Nuburu II LLC, Anzu Nuburu III LLC and Anzu Nuburu V LLC;
 

 •  “ASC” are to the Accounting Standards Codification;
 

 •  “ASU” are to the Accounting Standards Update;
 

 •  “Business Combination” are to the Merger and the other transactions consummated pursuant to the Business Combination Agreement,
collectively;

 

 •  “Business Combination Agreement” are to that certain Business Combination Agreement (as it may be amended, supplemented or otherwise
modified from time to time) by and among the Company, Merger Sub, and Legacy Nuburu, dated August 5, 2022;

 

 
•  “Business Combination Shares” are to shares of Common Stock issued to certain former stockholders of Legacy Nuburu, including our

officers and directors, in connection with the Business Combination, which are being registered for resale pursuant to the registration
statement of which this prospectus forms a part;

 

 •  “Bylaws” are to the Company’s Amended and Restated Bylaws;
 

 
•  “Certificate of Designations” are to the Company’s Certificate of Designations, which was filed on the Closing Date and which establishes

the voting powers, designations, preferences and relative, participating, optional or other special rights, and the qualifications, limitations and
restrictions of the shares of Preferred Stock;

 

 •  “Certificate of Incorporation” are to the Company’s Amended and Restated Certificate of Incorporation, which was filed on the Closing
Date;

 

 •  “Charter Extension Date” are to January 9, 2023;
 

 
•  “Class A Common Stock” are to the shares of Class A common stock, par value $0.0001 per share, of the Company outstanding prior to the

Closing that were issued in our IPO, and which automatically converted, on a one-for-one basis, into shares of Common Stock in connection
with the Business Combination;
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•  “Class B Common Stock” or “Founder Shares” are to the 8,355,393 shares of Class B common stock, par value $0.0001 per share, of the
Company that were initially issued to the Sponsor in a private placement prior to the IPO, and which automatically converted, on a
one-for-one basis, into shares of Common Stock in connection with the Business Combination (other than 7,205,393 shares that the Sponsor
surrendered and forfeited in connection with the Closing for no additional consideration and 200,000 shares that the Sponsor transferred to
third parties in connection with the Closing);

 

 •  “Closing” are to the closing of the Business Combination;
 

 •  “Closing Date” are to the date of closing of the Business Combination;
 

 •  “Code” are to the U.S. Internal Revenue Code;
 

 •  “Common Stock” are to shares of common stock, par value $0.0001 per share, of the Company;
 

 •  “Company” are to Nuburu, Inc., a Delaware corporation f/k/a Tailwind Acquisition Corp.;
 

 
•  “Company Notes” are to convertible promissory notes issued by Legacy Nuburu, which immediately prior to the consummation of the

Business Combination, automatically converted into shares of Legacy Nuburu Common Stock that, upon consummation of the Business
Combination, entitled the holders of the Company Notes to receive shares of Common Stock and shares of Preferred Stock;

 

 •  “CST” are to Continental Stock Transfer & Trust Company;
 

 •  “DGCL” are to the Delaware General Corporation Law;
 

 •  “Effective Time” are to the effective time of the Merger;
 

 •  “Equity Incentive Plan” are to the Nuburu, Inc. 2022 Equity Incentive Plan, which was adopted in connection with the Business
Combination;

 

 •  “Equity Award Shares” are to 515,394 shares underlying restricted stock units issued to an officer of the Company, which are being
registered for resale pursuant to the registration statement of which this prospectus forms a part;

 

 •  “ESPP” are to the Nuburu, Inc. 2022 Employee Stock Purchase Plan, which was adopted in connection with the Business Combination;
 

 •  “Exchange Act” are to the Securities Exchange Act of 1934, as amended;
 

 

•  “Extension Amendment” are to the amendment to the Pre-Closing Tailwind Certificate of Incorporation, approved at the Extension Meeting,
to extend the Termination Date from September 9, 2022 to the Charter Extension Date, and to allow Tailwind, without another stockholder
vote, to elect to extend the Termination Date to consummate a business combination on a monthly basis for up to two times by an additional
one month each time after the Charter Extension Date, by resolution of Tailwind’s board of directors if requested by the Sponsor, and upon
five days’ advance notice prior to the applicable deadlines, until March 9, 2023, or a total of up to six months after September 9, 2022, unless
the closing of Tailwind’s initial business combination had occurred prior to such date;

 

 

•  “Extension Amendment Proposal” are to the proposal approved at the Extension Meeting to amend the Pre-Closing Tailwind Certificate of
Incorporation to extend the date by which Tailwind was required to complete its initial business combination from September 9, 2022 to
January 9, 2023 and to allow Tailwind without another stockholder vote, to elect to extend the termination date to consummate a business
combination on a monthly basis for up to two times by an additional one month each time after January 9, 2023, by resolution of the board of
directors if requested by the Sponsor, and upon five days’ advance notice prior to the applicable deadlines, until March 9, 2023;

 

 

•  “Extension Loan” are to the loan from the Sponsor (or one or more of its affiliates, members or third-party designees) to Tailwind, made in
connection with the Extension Amendment, of $600,000 and deposited into the Trust Account in exchange for the Extension Note. In
addition, the Sponsor deposited $75,000 into the Trust Account on January 9, 2023, in exchange for a drawdown request under the Extension
Note in such amount;

 

 •  “Extension Meeting” are to the Tailwind special meeting of stockholders held on September 7, 2022;
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 •  “Extension Note” are to the non-interest bearing, unsecured promissory note of $675,000 issued by Tailwind to the Sponsor in accordance
with the terms of the Extension Loan and which was repaid in connection with the Closing of the Business Combination;

 

 •  “Extension Redemptions” are to the redemption of shares of Class A Common Stock in connection with the special meeting of Tailwind
stockholders held on September 7, 2022;

 

 •  “FASB” are to the Financial Accounting Standards Board;
 

 •  “Form Amendment” are to the form of an amendment to the Sponsor Letter Agreement that was to be entered into concurrently with the
Closing that was agreed upon in connection with the Business Combination Agreement;

 

 •  “GAAP” are to generally accepted accounting principles in the United States;
 

 •  “Governing Documents” are to the Certificate of Incorporation, the Certificate of Designations and the Bylaws;
 

 •  “Jefferies” are to Jefferies LLC, the underwriter in our IPO;
 

 •  “IPO” are to our initial public offering, which was consummated on September 9, 2020;
 

 •  “IRS” are to the Internal Revenue Service;
 

 •  “LCNRV” are to the lower cost or net realizable value of Nuburu product costs;
 

 •  “Legacy Nuburu Common Stock” are to the shares of Legacy Nuburu common stock, par value $0.0001 per share;
 

 •  “Legacy Nuburu Series A Preferred Stock” are to the shares of Series A Preferred Stock of Legacy Nuburu, $0.0001 par value per share;
 

 •  “Legacy Nuburu Series A-1 Preferred Stock” are to the shares of Series A-1 Preferred Stock of Legacy Nuburu, $0.0001 par value per share;
 

 •  “Legacy Nuburu Series B-1 Preferred Stock” are to the shares of Series B-1 Preferred Stock of Legacy Nuburu, $0.0001 par value per share;
 

 •  “Legacy Nuburu Series C Preferred Stock” are to the shares of Series C Preferred Stock of Legacy Nuburu, $0.0001 par value per share;
 

 •  “Lincoln Park” are to Lincoln Park Capital Fund, LLC, an Illinois limited liability company;
 

 •  “Lincoln Park Purchase Agreement” are to that certain Purchase Agreement (as it may be amended, supplemented or otherwise modified
from time to time) by and among the Company, Nuburu and Lincoln Park, dated as of August 5, 2022;

 

 •  “Merger” are to the merger of Merger Sub with and into Legacy Nuburu, with Legacy Nuburu as the surviving company in the Business
Combination, and after giving effect to such Merger, continuing as a wholly owned subsidiary of the Company;

 

 •  “Merger Sub” are to Compass Merger Sub, Inc., a Delaware corporation and wholly owned subsidiary of the Company prior to
consummation of the Business Combination;

 

 •  “Nuburu” are to Nuburu, Inc., a Delaware corporation f/k/a Tailwind Acquisition Corp.;
 

 •  “Nuburu 2015 Plan” are to the Nuburu, Inc. 2015 Equity Incentive Plan, which terminated upon the approval of the Equity Incentive Plan in
connection with the Business Combination;

 

 •  “NYSE American” are to the NYSE American LLC;
 

 •  “NYSE” are to the New York Stock Exchange;
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 •  “PCAOB” are to the Public Company Accounting Oversight Board;
 

 •  “Plan Period” are to the period during which Tigress is authorized to sell shares of Common Stock of the Anzu Investors pursuant to the
10b5-1 Sales Plan.

 

 •  “Pre-Closing Tailwind Certificate of Incorporation” are to Tailwind’s Amended and Restated Certificate of Incorporation of prior to the
Closing;

 

 •  “Preferred Stock” are to shares of Series A preferred stock, par value $0.0001 per share, of the Company;
 

 

•  “Preferred Stock Issuance” are to the issuance in the form of shares of Preferred Stock to the holders of record of Common Stock as of the
close of business on the Closing Date (other than (a) stockholders of Legacy Nuburu who waived such stockholders’ entire right, title and
interest in, to or under, any participation in the Preferred Stock Issuance (provided that such waiver did not apply with respect to shares of
Common Stock received as a result of the conversion of any Company Note) and (b) the Sponsor, which waived, for no consideration, its
right, title and interest in, to or under, a portion of the Preferred Stock Issuance, as further described in the Sponsor Support Agreement), with
one share of Preferred Stock issued in respect of each such share of Common Stock;

 

 •  “Private Placement Common Shares” are to 195,452 shares of Common Stock issued to a Selling Securityholder in a private placement,
which are being registered for resale pursuant to the registration statement of which this prospectus forms a part;

 

 •  “Private Placement Preferred Shares” are to 195,452 shares of Preferred Stock issued to a Selling Securityholder in a private placement,
which are being registered for resale pursuant to the registration statement of which this prospectus forms a part;

 

 •  “Private Placement Shares” are to Private Placement Common Shares and the Private Placement Preferred Shares;
 

 
•  “Private Placement Warrants” are to the 9,700,000 warrants purchased by the Sponsor simultaneously with the closing of the IPO, at a price

of $1.00 per Private Placement Warrant, or $9,700,000 in the aggregate, which warrants the Sponsor canceled pursuant to the Sponsor
Support Agreement in connection with the Closing;

 

 •  “Private Shares” are to shares of Common Stock held by the Sponsor and its permitted transferees, which are being registered for resale
pursuant to the registration statement of which this prospectus forms a part;

 

 •  “Public Warrants” are to the 16,710,785 whole warrants of the Company sold to public investors in the IPO as part of the units;
 

 

•  “Registration Rights and Lock-up Agreement” are to that certain Amended and Restated Registration Rights and Lock-up Agreement
between the Company and the Holders (as defined therein), dated August 5, 2022 (as amended by the Amendment to Registration Rights
and Lock-Up Agreement, dated November 22, 2022, the Second Amendment to Registration Rights and Lock-Up Agreement, dated
January 31, 2023, the Third Amendment to Registration Rights and Lock-Up Agreement, dated January 31, 2023, and the Fourth
Amendment to Registration Rights and Lock-Up Agreement, dated March 10, 2023, and as it may be further amended, supplemented or
otherwise modified from time to time), which amended and restated in its entirety the Registration and Stockholder Rights Agreement
between the Company and the Sponsor, dated September 9, 2020 and obligates the Company to file a registration statement to register the
resale of certain shares of Common Stock held by the Holders and subjects certain Holders to a lock-up period;

 

 

•  “Sale Option Agreement” are to the Preferred Stock Sale Option Agreement between the Company and the Anzu SPVs, dated as of
August 5, 2022 (as amended by the Amendment to Preferred Stock Sale Option Agreement, dated November 22, 2022, the Second
Amendment to Preferred Stock Sale Option Agreement, dated November 28, 2022, and the Third Amendment to Preferred Stock Sale
Option
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Agreement, dated March 10, 2023, and as it may be further amended, supplemented or otherwise modified from time to time), pursuant to
which, in the event an Anzu SPV transfers any shares of Common Stock beneficially owned or owned of record by such holder prior to the
expiration of the lock-up period applicable to such holder in a Permitted Transfer (as defined in the Registration Rights and Lock-up
Agreement), such holder must notify the Company of the Permitted Transfer, whereupon, the Company has the right, but not the
obligation, to cause such holder to use up to 2/3 of the gross proceeds of the Permitted Transfer to purchase Preferred Stock from the
Company at a price equal to $10.00 per share (as adjusted for stock splits, stock dividends, reorganizations, recapitalizations and the like);

 

 

•  “Share Transfer Agreement” are to the Share Transfer Agreement, between the Sponsor and an unaffiliated third party (the “Purchasing
Party”), dated January 25, 2023, whereby the Purchasing Party agreed to use commercially reasonable efforts to seek to acquire 100,000
shares of Class A Common Stock of Tailwind (the “Acquired Shares”) from a third party which had previously submitted an election to
redeem for the purposes of the Purchasing Party reversing such election to redeem on or following the date of the agreement. In exchange for
the foregoing commitment to acquire and reverse the redemption of the Acquired Shares, the Sponsor agreed to transfer to the Purchasing
Party an aggregate of 150,000 shares of common stock of the Company held by the Sponsor immediately following the consummation of the
Business Combination (the “Transferred Founder Shares”) if the Purchasing Party continued to hold such Acquired Shares through the
consummation of the Business Combination;

 

 •  “SEC” are to the United States Securities and Exchange Commission;
 

 •  “Securities” are to the Business Combination Shares, the Equity Award Shares, the Private Shares, the Private Placement Common Shares,
the Underlying Common Shares and the Preferred Stock offered for resale by the Selling Stockholders;

 

 •  “Securities Act” are to the Securities Act of 1933, as amended;
 

 •  “Selling Securityholders” are to the selling stockholders named in this prospectus (or their permitted transferees);
 

 •  “Special Meeting” are to the special meeting of stockholders of the Company held on December 27, 2022, at which matters relating to the
Business Combination were considered;

 

 •  “Sponsor Insiders” are to Philip Krim, Chris Hollod, Matthew Eby, Alan Sheriff, Wisdom Lu, Boris Revsin and Will Quist, each of whom
was a member of the Company’s board of directors and/or management prior to the Closing;

 

 •  “Sponsor Letter Agreement” are to the Sponsor Letter Agreement between the Company, the Sponsor and the Sponsor Insiders, dated
September 3, 2020;

 

 

•  “Sponsor Letter Agreement Amendment” are to an amendment to the Sponsor Letter Agreement entered into concurrently with the
consummation of the Business Combination, which, among other things, amended and restated the lock-up restrictions set forth in the
Sponsor Letter Agreement to provide that the Sponsor Insiders may not transfer any Founder Shares (A) if the completion of an initial
business combination occurs prior to March 30, 2023, until the earliest of (i) nine (9) months following the completion of an initial business
combination and (ii) September 30, 2023 and (B) if the completion of an initial Business Combination occurs on or after March 30, 2023, six
(6) months following the completion of an initial Business Combination;

 

 

•  “Sponsor Support Agreement” are to the Sponsor Support and Forfeiture Agreement between the Company and the Sponsor, dated as of
August 5, 2022 (as amended by the Amendment to Sponsor Support and Forfeiture Agreement, dated November 22, 2022, and as it may be
further amended, supplemented or otherwise modified from time to time), pursuant to which the Sponsor agreed, among other things, (i) to
vote (or execute and return an action by written consent), or cause to be voted at the Special Meeting, which was held on December 27, 2022,
all of its Class B Common Stock or any other
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voting securities of the Company which it then held, owned, or was entitled to vote, in favor of the approval and adoption of the Business
Combination Agreement and approval of the Business Combination, including the Merger, (ii) not to redeem any shares of Class A Common
Stock or Class B Common Stock that then it held pursuant to or in connection with any vote for the approval of any extension of the deadline
for the Company to consummate its initial business combination, and (iii) to forfeit the shares of Common Stock held by the Sponsor other
than certain retained shares. In connection with the consummation of the transactions contemplated by the Business Combination Agreement,
upon the occurrence of the Closing, the Sponsor automatically canceled, without any further action by the Sponsor or any other person, all of
the Private Placement Warrants that were held by the Sponsor. The Sponsor also waived, for no consideration, its right to receive the
Preferred Stock Issuance, other than with respect to 1,000,000 shares of Preferred Stock;

 

 •  “Sponsor” are to Tailwind Sponsor LLC, a Delaware limited liability company and the sponsor of the Company prior to the Closing;
 

 

•  “Stockholder Support Agreement” are to the Stockholder Support Agreement (as it may be amended, supplemented or otherwise modified
from time to time) between certain stockholders of Legacy Nuburu, the Company and Legacy Nuburu, dated August 5, 2022, pursuant to
which such stockholders of Nuburu agreed to, among other things, (i) support and vote in favor of the Business Combination Agreement and
the transactions contemplated thereby (including the Business Combination), and (ii) be bound by certain other covenants and agreements
related to the Business Combination, including a restriction on certain transfers with respect to his, her or its shares in Nuburu;

 

 •  “Tailwind” are to Tailwind Acquisition Corp. prior to giving effect to the Business Combination;
 

 •  “Termination Date” are to the date by which Tailwind had to consummate a business combination pursuant to the Pre-Closing Tailwind
Certificate of Incorporation;

 

 •  “Test Date” are to January 31, 2025, the second anniversary of the Closing Date;
 

 •  “Tigress” are to Tigress Financial Partners LLC, a Delaware limited liability company;
 

 •  “Trust Account” are to the trust account established at the consummation of the IPO that held the proceeds of the IPO and was maintained by
CST, acting as trustee;

 

 •  “Underlying Common Shares” are to the shares of Common Stock issuable upon the conversion of shares of our Preferred Stock, which are
being registered for resale pursuant to the registration statement of which this prospectus forms a part;

 

 •  “VWAP” are to the volume-weighted price of Common Stock;
 

 •  “Warrant Agreement” are to the Warrant Agreement (as it may be amended, supplemented or otherwise modified from time to time) between
CST, as warrant agent, and the Company, dated September 9, 2020, pursuant to which the Public Warrants were issued;

 

 •  “Warrants” are to the Private Placement Warrants and Public Warrants; and
 

 •  “Working Capital Loans” are to loans that the Sponsor, an affiliate of the Sponsor, or certain of the Company’s officers and directors or their
affiliates, were permitted, but not obligated to make, in order to finance transaction costs in connection with the Business Combination.

Beneficial ownership throughout this prospectus with respect to the Company’s stockholders is determined according to the rules of the SEC, which
generally provide that a person has beneficial ownership of a security if he, she or it possesses sole or shared voting or investment power over that security,
including options and warrants that are currently exercisable or exercisable within 60 days of such disclosure.

Unless specified otherwise, amounts in this prospectus are presented in United States dollars.

Defined terms in the financial statements contained in this prospectus have the meanings ascribed to them in the financial statements.
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SUMMARY

This summary highlights selected information included in this prospectus and does not contain all of the information that may be important to you.
You should read this entire document and its annexes and the other documents to which we refer before investing in our Common Stock. You should
carefully consider, among other things, our financial statements and the related notes and the sections titled “Risk Factors,” “Business,” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” included elsewhere in this prospectus. Unless the
context otherwise requires, the terms “Nuburu,” the “Company,” “we,” “us,” and “our,” or other similar terminology, refer to Nuburu, Inc.

Corporate Overview

Nuburu is a leading innovator in high-power, high-brightness blue laser technology that is focused on bringing breakthrough improvements to a
broad range of high value applications including welding and 3D printing. By delivering increased speed and quality Nuburu hopes to enhance
productivity for manufacturers in the e-mobility, consumer electronics, aerospace and defense and 3D printing markets.

Risk Factors Summary

Investing in our securities involves a high degree of risk. You should carefully consider the risks described below, as well as other information
included in the sections titled “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and “Risk Factors,”
which may be relevant to decisions regarding an investment in or ownership of our securities. The occurrence of any of these risks could have a
significant adverse effect on our reputation, business, financial condition, results of operations, growth and ability to accomplish our strategic
objectives. We have organized the description of these risks into groupings in an effort to enhance readability, but many of the risks interrelate or
could be grouped or ordered in other ways, so no special significance should be attributed to the groupings or order below. Such risks include, but
are not limited to:

Risks Relating to Our Business and Operations
 

 •  We are an early-stage company with a history of losses. We have not been profitable historically and may not be able to achieve
profitability in the future.

 

 
•  We received fewer proceeds from the Business Combination than we initially anticipated. We will require additional capital to finance

our operations and if we are unable to raise such capital when needed, or on acceptable terms, that could have a material adverse effect
on our ability to meet our financial obligations and support continued growth and development.

 

 •  Our limited operating history and the novelty of our blue laser systems make evaluating our business, the risks and challenges we may
face and our future prospects difficult.

 

 •  The engineering of our laser systems is still in the prototype stage, and there is no guarantee that we will be successful in implementing
production of our laser systems on a commercial scale.

 

 •  If our laser systems contain design or manufacturing defects, our business and financial results could be harmed.
 

 •  Insufficient warranty reserves to cover future warranty claims could adversely affect our business, prospects, financial condition and
operating results.

 

 •  The failure of our suppliers to deliver necessary raw materials and components that meet the specifications for our laser systems in a
timely manner could cause installation delays, cancellations and damage to our reputation.

 

 •  We depend on sole source or limited source suppliers.

 
1



Table of Contents

 •  We are highly dependent upon the ability to ship products to customers and to receive shipments of supplies from suppliers.
 

 •  If we fail to accurately forecast component and material requirements for our products, we could incur additional costs and significant
delays in shipments, which could result in a loss of customers.

 

 •  There is no assurance that non-binding letters of intent and other indications of interest from customers will be converted into binding
orders, sales, bookings or committed offtake contracts.

 

 •  We expect to contract with a number of large companies that have considerable bargaining power, which may require us to agree to
terms and conditions that could have an adverse effect on our business or ability to recognize revenues.

 

 •  We currently partner with and in the future may derive a portion of our revenue from government entities, and significant changes in the
contracting or fiscal policies of such government entities could have an adverse effect on our business and operating results.

 

 •  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.

 

 •  If we are not able to continue to reduce our cost structure in the future, our ability to become profitable may be impaired.
 

 •  We are highly dependent on current key executives and if we are unable to attract and retain key employees and hire qualified
management, technical, engineering, and sales personnel, our ability to compete and successfully grow our business could suffer.

 

 
•  Our expectations and targets regarding the times when we will launch our products depend in large part upon assumptions, estimates,

measurements, testing, analyses and data developed and performed by us, which if incorrect or flawed, could have a material adverse
effect on our actual operating results and performance.

 

 •  Certain estimates of market opportunity and forecasts of market growth may prove to be inaccurate.
 

 •  Incorrect estimates or assumptions by management in connection with the preparation of our consolidated financial statements could
adversely affect our reported assets, liabilities, income, revenue or expenses.

 

 •  Operational costs can be difficult to predict and may include costs from requirements related to the decommissioning of our systems.
 

 •  We expect to incur significant research and development expenses and devote substantial resources to commercializing new products,
which could increase our losses and negatively impact our ability to achieve or maintain profitability.

 

 •  Our insurance coverage may not adequately protect us from harm or losses we may suffer.
 

 •  The implementation of our business plan and strategy may require additional capital and this capital might not be available on
acceptable terms, if at all.

 

 •  There is no assurance that we will be able to execute on our business model.
 

 •  Expanding operations internationally will subject us to a variety of risks and uncertainties that could adversely affect our business and
operating results.

Risks Relating to the Ownership of Our Securities
 

 •  Our Common Stock is subordinated to our Preferred Stock.
 

 •  NYSE American may delist our securities from trading on its exchange, which could limit investors’ ability to make transactions in its
securities and subject us to additional trading restrictions.
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 •  Our stock price may change significantly and you could lose all or part of your investment as a result.
 

 
•  The sale of the Securities registered for resale in this prospectus and future sales of substantial amounts of our Common Stock or Public

Warrants in the public markets, or the perception that such sales could occur, could cause the market price of our Common Stock and
Public Warrants to drop significantly.

 

 

•  Our stockholders will experience dilution as a result of the issuance of Common Stock (i) to Lincoln Park pursuant to the Lincoln Park
Purchase Agreement, (ii) under the Equity Incentive Plan, (iii) under the ESPP, (iv) pursuant to the exercise of outstanding options,
(v) to holders of Preferred Stock upon the conversion of their shares of Preferred Stock or (vi) pursuant to the future exercise of Public
Warrants.

Corporate and Other Information

The mailing address of Nuburu’s principal executive office is 7442 S Tucson Way, Suite 130, Centennial, CO 80112, and the telephone number of
Nuburu’s principal executive office is (720) 767-1400. Our investor relations website is located at https://ir.nuburu.net. Information contained on, or
that can be accessed through, our website is not incorporated by reference into this prospectus, and you should not consider information on our
website to be part of this prospectus.

Implications of Being an Emerging Growth Company and a Smaller Reporting Company

We are an “emerging growth company,” as defined in Section 2(a) of the Securities 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(b) of the Sarbanes-Oxley Act of 2002 (“Sarbanes-Oxley”),
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.

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. Under the
JOBS Act, emerging growth companies can also delay adopting new or revised accounting standards until such time as those standards apply to
private companies. We have elected to avail ourselves of this exemption from new or revised accounting standards and, therefore, will not be subject
to the same new or revised accounting standards as other public companies that are not emerging growth companies. As a result, the information we
provide will be different than the information that is available with respect to other public companies that are not emerging growth companies. This
may make it difficult or impossible to compare our financial results with the financial results of another public company that is either not an emerging
growth company or is an emerging growth company that has chosen not to take advantage of the extended transition period exemptions because of the
potential differences in accounting standards used.

We will remain an emerging growth company until the earlier of: (i) the last day of the fiscal year (a) following the fifth anniversary of the closing of
our initial public offering, (b) in which we have total annual gross revenue of at least $1.235 billion or (c) in which we qualify as a “large accelerated
filer”, which, in addition to certain other criteria, means the market value of our common equity that is held by non-affiliates exceeds $700 million as
of the end of the prior fiscal year’s second fiscal quarter or (ii) the date on which we have issued more than $1 billion in non-convertible debt
securities during the prior three-year period.

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
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things, providing only two years of audited 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 ordinary shares held by non-affiliates exceeds $250 million as of the prior June 30 or (ii) our annual revenue
exceeded $100 million during such completed fiscal year and the market value of our ordinary shares held by non-affiliates exceeds $700 million as of
the prior June 30.
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THE OFFERING
 
Issuer Nuburu, Inc.

Issuance of Common Stock
 

Shares of Common Stock issuable upon exercise of Warrants
 
 
 Up to 16,710,785 shares of Common Stock issuable upon the exercise of the Public Warrants.
 

Exercise Price of the Warrants $11.50 per share, subject to adjustment as described herein.

Resale of Common Stock
Common Stock offered by the Selling Securityholders Up to 36,629,724 shares of Common Stock (including up to (i) 30,298,320 Business

Combination Shares, (ii) 515,394 Equity Award Shares, (iii) 1,150,000 Private Shares, (iv)
195,452 Private Placement Common Shares and (v) 4,470,558 Underlying Common Shares).

Resale of Preferred Stock
 

Preferred Stock offered by the Selling Securityholders Up to 2,235,279 shares of Preferred Stock.
 
 

Redemption The Warrants are redeemable in certain circumstances. See the section titled “Description of
Securities — Warrants” in this prospectus for further discussion.

 

Common Stock outstanding (as of the Closing Date) 32,990,092
 

Preferred Stock outstanding (as of the Closing Date) 2,843,453
 

Use of Proceeds We will not receive any proceeds from the sale of the Securities by the Selling
Securityholders. We will receive up to an aggregate of approximately $192 million from the
exercise of all Warrants, assuming the exercise in full of such Warrants for cash. However,
the exercise price of the Public Warrants is $11.50 per share, which exceeds $4.39, the
closing price of our Common Stock on the NYSE American on March 10, 2023. The
likelihood that Warrant holders will exercise the Warrants and any cash proceeds that we
would receive is dependent upon the market price of our Common Stock. If the market price
for our Common Stock is less than $11.50 per share, we believe warrant holders will be
unlikely to exercise their Warrants. We expect to use any net proceeds from the exercise of
the Warrants for general corporate purposes. See the section titled “Use of Proceeds” in this
prospectus for more information.

 

Risk Factors See the section titled “Risk Factors” in this prospectus and other information included in this
prospectus for a discussion of factors that you should consider carefully before deciding to
invest in our Securities.

 

NYSE American Symbol “BURU” for our Common Stock.
 

 “BURU WS” for our Warrants.
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Lock-Up Restrictions Certain of our stockholders are subject to a lock-up agreement that restricts, subject to certain
exceptions, transfer of shares of our Common Stock or other securities exercisable,
exchangeable or convertible into shares of Common Stock. See the sections of this prospectus
titled “Certain Relationships and Related Party Transactions — The Company —
Registration Rights Agreement and Lock-up Agreement” and “— Sale Option Agreement,” for
more information.

Unless otherwise noted, the number of our shares of Common Stock outstanding is based on 32,990,092 shares of Common Stock outstanding as of
the Closing Date, and excludes:
 

 •  Up to 3,675,976 shares of our Common Stock issuable upon the exercise of options under the Nuburu, Inc. 2015 Equity Incentive Plan
(the “2015 Plan”) assumed from Legacy Nuburu as a result of the Business Combination;

 

 •  Up to 16,710,785 shares of our Common Stock issuable upon the exercise of Warrants, each with an exercise price of $11.50 per share;
 

 •  The 195,452 Private Placement Common Shares and 195,452 Private Placement Preferred Shares issued on March 10, 2023;
 

 •  Up to 6,077,810 shares of Common Stock issuable upon the conversion of 3,038,905 shares of Preferred Stock;
 

 •  Up to 4,236,068 shares of our Common Stock reserved for future issuance under our 2022 Equity Incentive Plan (the “2022 Plan”);
 

 •  Up to 415,380 shares of our Common Stock reserved for future issuance under our 2022 Employee Stock Purchase Plan (the “2022
ESPP”);

 

 •  Any shares of Preferred Stock that we may choose to cause the Anzu SPVs to purchase pursuant to the Sale Option Agreement and any
underlying shares of Common Stock issuable upon the conversion of any such shares of Preferred Stock;

 

 •  The 400,000 Additional Commitment Shares issued to Lincoln Park on March 2, 2023 pursuant to the Lincoln Park Purchase
Agreement; and

 

 •  Any additional shares that we may issue to Lincoln Park pursuant to the Lincoln Park Purchase Agreement should we elect to sell such
shares to Lincoln Park.
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SUMMARY UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

The following summary unaudited pro forma combined financial data (the “summary pro forma data”) gives effect to the Business
Combination.

The Business Combination is accounted for as a reverse recapitalization in accordance with GAAP because Legacy Nuburu has been
determined to be the accounting acquirer. Under this method of accounting, Tailwind, which is the legal acquirer, is treated as the accounting
acquiree for financial reporting purposes and Legacy Nuburu, the legal acquiree, is treated as the accounting acquirer. Accordingly, the consolidated
assets, liabilities and results of operations of Legacy Nuburu are considered the historical financial statements of Nuburu, and Tailwind’s assets,
liabilities and results of operations are consolidated with Legacy Nuburu’s beginning on the acquisition date. For accounting purposes, the financial
statements of Nuburu represent a continuation of the financial statements of Legacy Nuburu with the Business Combination being treated as the
equivalent of Legacy Nuburu issuing stock for the net assets of Tailwind, accompanied by a recapitalization. The net assets of Tailwind are stated at
historical costs and no goodwill or other intangible assets are recorded. Operations prior to the Business Combination are presented as those of
Legacy Nuburu in future reports of Nuburu.

The summary pro forma data have been derived from, and should be read in conjunction with, the unaudited pro forma combined financial
information of Nuburu appearing elsewhere in this prospectus and the accompanying notes. The unaudited pro forma combined financial
information is based upon, and should be read in conjunction with, the historical consolidated financial statements of Tailwind and Legacy Nuburu
and related notes included in this prospectus. The summary pro forma data is for illustrative purposes only. The financial results may have been
different had the companies always been combined. You should not rely on the summary pro forma data as being indicative of the historical results
that would have been achieved had the companies always been combined or the future results that the combined entity will experience. Tailwind
and Legacy Nuburu have not had any historical relationship prior to the Business Combination. Accordingly, no pro forma adjustments were
required to eliminate activities between the companies.
 

   

(in thousands,
except share and
per share data)  

Summary Unaudited Pro Forma Condensed Combined Balance Sheet Data as of September 30, 2022
(Tailwind) and as of December 31, 2022 (Legacy Nuburu)   

Total assets   $ 10,285 
Total liabilities   $ 5,022 
Total mezzanine equity   $ —   
Total stockholders’ equity   $ 5,263 
Summary Unaudited Pro Forma Condensed Combined Statement of Operations Data for the Nine

Months Ended September 30, 2022 (Tailwind) and the Fiscal Year Ended December 31, 2022
(Legacy Nuburu)   

Revenue   $ 1,440 
Net income (loss)   $ (4,249) 
Basic net income (loss) per share   $ (0.13) 
Diluted net income (loss) per share   $ (0.12) 
Weighted-average shares outstanding – basic    32,990,092 
Weighted-average shares outstanding – diluted

   36,666,068 
Summary Unaudited Pro Forma Condensed Combined Statement of Operations Data for the Fiscal

Year Ended December 31, 2021 (Tailwind and Legacy Nuburu)   
Revenue   $ 377 
Net income (loss)   $ 8,285 
Basic net income (loss) per share   $ 0.25 
Diluted net income (loss) per share   $ 0.23 
Weighted-average shares outstanding – basic    32,990,092 
Weighted-average shares outstanding – diluted    36,666,068 
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The following table provides the pro forma book value per share of Common Stock, as if the Business Combination had occurred on
December 31, 2022, based on the unaudited pro forma condensed combined balance sheet data as of September 30, 2022 (Tailwind) and as of
December 31, 2022 (Legacy Nuburu):
 

   Pro Forma Combined  
Unaudited Pro Forma Condensed Combined Book Value per Share as of
December 31, 2022   

(in thousands, except share and per
share data)  

Total stockholders’ equity   $ 5,263 
Total shares of Common Stock outstanding(1)    32,990,092 
Book value per share   $ 0.16 

 
 
(1) Based on total shares of Common Stock outstanding as of Closing.
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RISK FACTORS

An investment in our Common Stock or Preferred Stock involves risks. Prior to making a decision about investing in our Common Stock or Preferred
Stock, you should consider carefully the risks together with all of the other information contained in this prospectus, including any risks described below.
Each of the referenced risks and uncertainties could adversely affect our business, operating results and financial condition, as well as adversely affect
the value of an investment in our securities. Additional risks not known to us or that we believe are immaterial may also adversely affect our business,
operating results and financial condition and the value of an investment in our securities. “Nuburu,” “the Company,” “we,” “us” or “our” refers to
Legacy Nuburu prior to the consummation of the Business Combination and to Nuburu following the Business Combination.

Risks Relating to Our Business and Operations

We are an early-stage company with a history of losses. We have not been profitable historically and may not be able to achieve profitability in the
future.

Our financial statements for the year ended December 31, 2022 included elsewhere in this prospectus have been prepared assuming we will continue as a
going concern. However, if we are unable to generate sufficient cash flow to sustain our operations or raise additional capital in the form of debt or
equity financing, this could affect our ability to continue as a going concern in the future. Since our inception in 2015, we have incurred significant net
losses and have used significant cash in our business. As of December 31, 2022, we had an accumulated deficit of approximately $61.2 million, and for
the year ended December 31, 2022, we had net losses of approximately $14.1 million. We expect to continue to expand our operations, including by
investing in manufacturing, sales and marketing, research and development and infrastructure to support our growth. We anticipate that we will incur net
losses for the foreseeable future and, even if we increase our revenues, there is no guarantee that we will ever become profitable. Our ability to achieve
profitability in the future will depend on a number of factors, including:
 

 •  successfully implementing our products on a commercial scale;
 

 •  achieving meaningful sales volumes;
 

 •  identifying opportunities for other businesses to integrate our product into their operations;
 

 •  attracting customers in the United States and internationally;
 

 •  improving the effectiveness of our sales and marketing activities and any independent distributors or sales representatives;
 

 •  developing manufacturing techniques to produce the volume required to achieve our forecasted production;
 

 •  executing on any strategies to reduce costs, in the amount and on the timing projected;
 

 •  procuring sufficient quantities of raw materials and components and entering into agreements with new suppliers if necessary;
 

 •  fluctuations in the costs of needed raw materials and components;
 

 •  attracting and retaining key talent in a competitive labor market, and minimizing delays in hiring employees;
 

 •  delays associated with obtaining patents, licenses and potential regulatory review;
 

 •  meeting cashflow needs despite any delays in payment from domestic or international customers;
 

 •  unforeseen technology issues in product development that could delay product releases;
 

 •  delays in finding suitable replacement components for components with long lead times due to any supply chain disruptions;
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 •  delays in redesigning systems to compensate for supply chain disruptions;
 

 •  unrecoverable product development delays due to underfunded activities conducted prior to the Closing;
 

 •  the cost of filing and prosecuting patent applications and defending and enforcing our patent and other intellectual property rights;
 

 •  the cost of defending, in litigation or otherwise, any claims that we infringe third-party patent or other intellectual property rights; and
 

 •  the cost of enforcing or defending against non-competition claims.

Even if we do achieve profitability, we may be unable to sustain or increase our profitability in the long term and our business may be disrupted at any
time due to numerous factors outside of our control, including changes in the general macroeconomic outlook, local and regional volatility, global trade
disputes, political instability, expropriation or nationalization of property, public health emergencies such as the COVID-19 pandemic and related
government policies and restrictions designed to mitigate the effects of the pandemic, civil strife, strikes, insurrections, acts of terrorism, hostilities or the
perception that hostilities may be imminent, military conflict, acts of war, including an escalation of the conflict in the Ukraine and the related response,
including sanctions or other restrictive actions, by the United States or other countries, and natural disasters.

We received fewer proceeds from the Business Combination than we initially anticipated. We will require additional capital to finance our operations
and implement our business plan and strategy and if we are unable to raise such capital when needed, or on acceptable terms, that could have a
material adverse effect on our ability to meet our financial obligations and support continued growth and development.

Prior to and in connection with the Special Meeting, holders of 2,916,653 of the Company’s Class A Common Stock (representing approximately 90.2% of
then outstanding shares of Class A common stock), exercised their right to redeem those shares for cash at a price of approximately $10.24 per share, for
an aggregate of approximately $29.9 million, which was paid out of the trust account holding the proceeds of the Company’s initial public offering (the
“Trust Account”). As a result, at Closing, we only received approximately $3.2 million in cash from the Trust Account and accordingly, as of immediately
following Closing, we only had approximately $4.2 million available in cash to finance our operations and pursue our growth strategies.

We plan to continue to use our cash on hand to fund our operations going forward. Such operations may include additional research and development
spending, hiring additional personnel, capital expenditures, including for additional production and applications laboratories facilities, and the costs of
operating as a public company. The development, design, manufacture and sale of our products is a capital-intensive business. Advancing the development
of our current and any future products will require a significant amount of capital, including to fund ongoing costs relating to our products and
technologies, the construction and tooling of prototypes, the design and building of our production units, as well as any significant unplanned or
accelerated expenses, and new strategic investments. As a result, we expect for some time to continue to incur substantial operating expenses without
generating sufficient revenues to cover expenditures. We will need to obtain substantial additional funding in order to maintain our continuing operations.
In addition, changing circumstances, some of which may be beyond our control, could cause us to consume capital significantly faster than we currently
anticipate, and we may need to seek additional funds sooner than planned.

On August 5, 2022, the Company and Legacy Nuburu entered into the Lincoln Park Purchase Agreement pursuant to which Lincoln Park agreed to
purchase from the Company, at the option of the Company, up to $100,000,000 of Common Stock from time to time over a 48-month period. However, the
Lincoln Park Purchase Agreement is subject to certain limitations including but not limited to, the filing and effectiveness of a registration statement
covering Common Stock that are issuable to Lincoln Park under the Lincoln Park Purchase Agreement (the “Lincoln Park Registration Statement”). The
Company will also be required to satisfy various
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conditions in order to be able to commence purchases by Lincoln Park under the Lincoln Park Purchase Agreement. Once such conditions are satisfied,
purchases by Lincoln Park under the Lincoln Park Purchase Agreement are subject to volume limitations tied to periodic market prices, ownership
limitations restricting Lincoln Park from owning more than 9.99% of the then total outstanding Common Stock and a floor price of $1.00 below which
Lincoln Park is not required to purchase any shares of Common Stock under the Lincoln Park Purchase Agreement. If any of these conditions are not
satisfied or limitations are in effect, we may not be able to utilize all or part of the Lincoln Park Purchase Agreement, which could have an adverse impact
on our ability to satisfy our capital needs and could materially adversely impact our business.

In connection with sales by the Anzu Investors during the 180 days following the Closing Date, the Company may choose to cause the Anzu SPVs to
purchase shares of Preferred Stock from the Company pursuant to the terms of the Sale Option Agreement. However, if no sales are made by the Anzu
Investors under the 10b5-1 Sales Plan or otherwise during the 180 days following the Closing Date, we would not be able to require the Anzu SPVs to
purchase Preferred Stock to satisfy our capital needs.

We may also obtain further funding through public or private equity offerings, private investment in public equity, or PIPE, offerings, debt financings,
joint ventures, partnerships, collaborations, and licensing arrangements, through obtaining credit from financial institutions or other sources. If we raise
additional funds through future issuances of equity or convertible debt securities, our then 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. If we raise additional
funds through issuances of debt, we may be subject to restrictions on our operating activities. However, if we are unable to raise capital when needed or
on acceptable terms, that could have a material adverse effect on our continued growth and development and/or we may be forced to cease operations. In
addition, if adequate capital is not available to us, it may create substantial doubt among third parties, including suppliers, potential customers. Such
doubt could adversely impact our business, reputation, prospects and our financial statements. The report from our auditors for our financial statements
for the year ended December 31, 2022 included a qualification expressing substantial doubt about our ability to continue as a going concern. The
inclusion of a going concern qualification could materially limit our ability to raise additional funds through the issuance of equity or debt securities or
otherwise.

Our business is currently dependent on a limited number of customers and end markets. A decline in revenue from, or the loss of, any significant
customer, could have a material adverse effect on Nuburu’s financial condition and operating results.

Nuburu currently depends upon a small number of customers for a substantial portion of its revenue. During the year ended December 30, 2022, four
customers accounted for 47%, 22%, 8% and 6% of Nuburu’s revenue, respectively. During the year ended December 30, 2021, five customers accounted
for 34%, 22%, 16%, 12% and 12% of Nuburu’s revenue, respectively. As of December 31, 2022, three customers accounted for 62%, 26% and 8% of
Nuburu’s accounts receivable, respectively. As of December 31, 2021, three customers accounted for 40%, 39% and 16% of Nuburu’s accounts
receivable, respectively. A decline in revenue from, or the loss of, any significant customer could have a material adverse effect on Nuburu’s financial
condition and operating results. Nuburu cannot assure: (i) that orders that may be completed, delayed, canceled or reduced will be replaced with new
business; (ii) that Nuburu’s current customers will continue to utilize Nuburu’s services consistent with historical volumes or at all; and/or (iii) that
Nuburu’s customers will renew their manufacturing or services contracts with Nuburu on acceptable terms or at all.

Our limited operating history and the novelty of our blue laser systems make evaluating our business, the risks and challenges we may face and our
future prospects difficult.

From our inception in 2015 to the present, we have focused principally on developing our blue laser systems, which are the systems we are seeking to
commercialize. As a result, we have a limited history operating our business, and therefore a limited history upon which you can base an investment
decision.
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We have begun the first shipments of our blue laser system, the AO-650, and have announced the commercial launch of our higher performance blue
laser system, the BL-250, in January 2023. We are working on the completion of our production line for the BL product suite, and expect to begin
shipping such BL systems in the second quarter of 2023. We are also developing a single mode fiber blue laser system and blue-laser 3D-printing
products, which are still in the research and development stage.

Our blue laser systems are new types of products. In light of the fact that the laser industry has already undergone major transitions, from CO2 lasers to
infrared fiber lasers, predicting our future revenue depends on the evolution of the market itself and market acceptance of our technology and systems.
Moreover, budgeting for our expenses presents some uncertainty because of the unpredictability of the prices of raw materials and components and other
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 and adversely affected. You should consider our prospects in light of the risks and uncertainties emerging
companies encounter when introducing new technologies into a competitive landscape.

The engineering of our laser systems is still in the prototype stage, and there is no guarantee that we will be successful in implementing production of
our laser systems on a commercial scale.

Our business depends on our ability to succeed in achieving production of our laser systems on a commercial scale. As our laser systems are highly
complex, this process is costly and time-consuming, and there can be no guarantee that we will be successful. We have already shipped units of our first
blue laser system, the AO-650, but the ramping up of production and shipment on a commercial scale may be delayed, and we may incur more costs than
we expect due, for example, to global supply chain issues that have increased the cost of certain electronic components or have forced us to redesign the
system to work around supply chain shortages. In addition, the processes by which we engineer and manufacture our laser systems are still developing
rapidly as we explore new processes and different techniques. Our business, reputation, results of operations and financial condition may be materially
adversely affected if we are not able to successfully produce our laser systems on a commercial scale or to the extent that it takes us longer to do so or costs
more than we expect.

If our laser systems contain design or manufacturing defects, our business and financial results could be harmed.

To date, we have completed prototypes of our laser systems and are ramping up commercial production and shipments of our systems. As our systems also
have no history of commercial operation, we have a limited frame of reference from which to evaluate the longevity and long-term performance of our
products. There can be no assurance that we will be able to detect and fix any defects in our products prior to the sale to potential customers. Once we have
commenced with commercial production of our laser systems and they are shipped to and installed and put into use by our customers, we may discover
latent defects in design, manufacture or construction that may cause our systems not to perform as expected or that may require repair. Our laser systems
also require software to operate which may need to be modified and updated over the life of our systems. Software products are inherently complex and
often contain defects and errors when first introduced.

There can be no assurance that we will be able to detect and fix any defects in the hardware or software of our laser systems in the design and production
phase, and such defects may not become apparent until our systems are adopted and used by customers. In most cases, we should be able to resolve
software defects through the application of patches and updates, which can be completed remotely; however, hardware defects may be more difficult to
address remotely and may require a system to be returned to us for maintenance and repair.

Our laser systems may not perform consistent with customer expectations or consistent with other laser systems which are currently or may yet become
available. Any product defects or any other failure of our laser systems to perform as expected could harm our reputation and result in negative publicity,
lost revenue, canceled or delayed deliveries, product liability claims and significant warranty and other expenses, and could have a material adverse
impact on our business, financial condition, operating results and prospects.
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Insufficient warranty reserves to cover future warranty claims could adversely affect our business, prospects, financial condition and operating
results.

Once we begin shipping our laser systems to customers on a commercial scale, we will need to increase our warranty reserves to cover warranty-related
claims. If our warranty reserves are inadequate to cover future warranty claims on our laser systems, our business, prospects, financial condition and
operating results could be materially adversely affected. We may become subject to significant and unexpected warranty expenses. There can be no
assurances that our then-existing warranty reserves will be sufficient to cover all claims.

The failure of our suppliers to deliver necessary raw materials and components that meet the specifications for our laser systems in a timely manner
could cause installation delays, cancellations and damage to our reputation.

We rely on a limited number of third-party suppliers for some of the raw materials and components for our laser systems, including laser diodes, micro-
optics, optics, optical filters, bulk optics, cooling components, electronic components, and other materials that may be in limited supply and which are
critical to our ability to produce our laser systems. If any of our suppliers provide insufficient inventory at the level of quality required or if our suppliers
are unable or unwilling to provide us with the contracted quantities or in the time frame requested for whatever reason, our results of operations could be
materially and negatively impacted. If we fail to develop or maintain our relationships with any of our suppliers and are unable to obtain raw materials or
comparable components from alternative suppliers without considerable delay, expense, or at all, or if there is otherwise a shortage or lack of availability
of any required raw materials or components, we may be unable to manufacture our laser systems or we may be able to do so only at a higher cost or after
a long delay. For example, in recent years there have been, and there continue to be, supply chain bottlenecks and other issues, including a prolonged
shortage of microchips, which has required us to redesign our system’s control electronics and has resulted in delays in bringing our systems to market.
We have also experienced, and continue to experience, delays with respect to deliveries of various other parts, including electronic components and power
supply components. Any further delays could prevent us from delivering our laser systems to customers within required time frames and cause order
cancellations.

Moreover, we have in the past and may in the future also experience unanticipated disruptions to operations or other difficulties with our supply chain or
internalized supply processes due to exchange rate fluctuations, volatility in regional markets from where materials are obtained, changes in the general
macroeconomic outlook, global trade disputes, political instability, expropriation or nationalization of property, public health emergencies such as the
COVID-19 pandemic and related government policies and restrictions designed to mitigate the effects of the pandemic. The failure by us to obtain raw
materials or components in a timely manner or to obtain raw materials or components that meet our quantity and cost requirements could impair our ability
to manufacture our products or increase their costs. If we cannot obtain substitute materials or components on a timely basis or on acceptable terms, we
could be prevented from delivering our laser systems to customers within required time frames, which could result in sales and installation delays,
cancellations, penalty payments, or damage to our reputation, any of which could have a material adverse effect on our business and results of operations.
In addition, we rely on our suppliers to meet quality standards, and the failure of our suppliers to meet or exceed those quality standards could cause delays
in the delivery of our products, cause unanticipated servicing costs, and cause damage to our reputation.

We depend on sole source or limited source suppliers, as well as on our own production capabilities, for some of the key components and materials,
including, but not limited to, laser diodes and optical filters, which makes us susceptible to supply shortages and other supply chain disruptions and to
price fluctuations that could adversely affect our business, particularly our ability to meet our customers’ delivery requirements.

We currently purchase several key components and materials used in the manufacture of our products, including, but not limited to, laser diodes and
optical filters, from sole source or limited source suppliers, which may make
 

13



Table of Contents

us more susceptible to supply chain disruptions and cost increases, which may materially adversely affect our operating results and financial condition. In
addition, though we have not experienced supply chain disruptions with respect to these products specifically, if we seek to ramp up production or
accelerate delivery schedules of our products, our key suppliers may not have the ability to increase their production in line with our production schedule
and our customers’ demands. This may become acute during times of high growth in our customers’ businesses. Our failure to timely receive these key
components and materials would likely cause delays in the shipment of our products, which would likely negatively impact both our customer
relationships and our business. Some of our products require designs and specifications that are at the cutting-edge of available technologies and change
frequently to meet rapidly evolving market demands. By their very nature, the types of components used in our products can be difficult and unpredictable
to manufacture and in future we may be required to source additional components from sole source or limited source suppliers, which may further expose
us to the risks described above.

Many of our customers may also rely on sole source or limited source suppliers. In the event of a disruption of our customers’ supply chain, orders from
our customers could decrease or be delayed.

We face various other risks with respect to the supply chain that could adversely affect our business, prospects, financial condition and operating
results

Some of our suppliers are relatively small private companies that may discontinue their operations at any time and may be particularly susceptible to
prevailing economic conditions. Some of our suppliers are located in regions susceptible to natural and man-made disasters, such as the United States,
Germany and China, which have experienced severe flooding, earthquakes, wildfires, extreme weather conditions and power loss. Furthermore, financial
or other difficulties faced by these suppliers or significant changes in demand for the components or materials produced by these suppliers could limit their
availability, as suppliers may choose to discontinue production in the event of falling demand or may be unable to fill orders in the event of increasing
demand.

If we are required to identify alternative sources of supply for certain components or redesign our product or production process, this could be difficult and
costly, result in management distraction in assisting our current and future suppliers to meet our and our customers’ technical requirements, and cause
delays in shipments of our products while we identify, evaluate and test the products of alternative suppliers. Any such delay in shipment would result in a
delay or cancellation of our ability to convert such order into revenues.

Any interruption or delay in the supply of any components or materials that we require, or the inability to obtain these components and materials from
alternate sources at acceptable prices and within a reasonable amount of time, would impair our ability to meet scheduled product deliveries to our
customers and could cause customers to cancel orders or incur substantial penalties. Since many of our products have lengthy qualification periods, our
ability to introduce multiple suppliers for parts may be limited. In addition, our failure to achieve adequate manufacturing yields of these items at our
manufacturing facilities may materially and adversely affect our operating results and financial condition.

We are highly dependent upon the ability to ship products to customers and to receive shipments of supplies from suppliers.

We are also highly dependent upon the ability to ship products to customers and to receive shipments of supplies from suppliers. In the event of continued
disruptions in worldwide or regional shipping, our access to supplies and the delivery of products to customers by us or our distributors may
correspondingly be negatively impacted. Any such disruptions would likely materially and adversely affect our operating results and financial condition.

If we fail to accurately forecast component and material requirements for our products, we could incur additional costs and significant delays in
shipments, which could result in a loss of customers.

We use rolling forecasts based on anticipated product orders and material requirements planning systems to determine our product requirements. It is very
important that we accurately predict both the demand for our
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products and the lead times required to obtain the necessary components and materials. We depend on our suppliers for most of our product components
and materials. Lead times for components and materials that we order vary significantly and depend on factors including the specific supplier
requirements, the size of the order, contract terms and current market demand for components. For substantial increases in our sales levels of certain
products, some of our suppliers may need significant lead time and therefore may not be able to keep up with our needs if we are unable to provide
sufficient advanced notice of our requirements. If we overestimate our component and material requirements, we may have excess inventory, which may
lead to both an increase in cash usage and an increase in net loss if such excess inventory becomes obsolete and can no longer be sold or only sold at
discounted prices. If we underestimate our component and material requirements, we may have inadequate inventory, which could interrupt and delay
delivery production and the associated delivery of our products to our customers. Many of the supply chain challenges that resulted from the COVID-19
pandemic have not yet been resolved and have exacerbated these issues, and the occurrence or continuance of any of the foregoing risks may materially
adversely affect our business and results of operation.

Our systems involve a lengthy sales and installation cycle, and if we fail to close sales on a regular and timely basis it could harm our business. The
long sales cycles for our products may cause us to incur significant expenses without offsetting revenues.

In order to make a sale, we must typically provide a significant level of education to prospective customers regarding the use and benefits of our product
and our technology (see “Business — Sales and Marketing”). The period between initial discussions with a potential customer and the sale of our product
typically depends on a number of factors, including the potential customer’s attitude towards innovative products, the potential customer’s budget and
whether the potential customer requires financing arrangements. Prospective customers often undertake a significant evaluation process, which may further
extend the sales cycle. While our customers are evaluating our products we may incur substantial sales, marketing and research and development expenses
in exploring and demonstrating the suitability of our products to a customer’s needs. Once a customer makes a formal decision to purchase our product, the
fulfillment of the sales order by us requires a substantial amount of time. This lengthy sales and installation cycle is subject to a number of significant risks
over which we have little or no control. Because of both the long sales and installation cycles, we may expend significant resources on attracting
prospective customers without having certainty of generating sales.

These lengthy sales and installation cycles also increase the risk that our customers fail to satisfy their payment obligations or cancel orders before the
completion of the transaction or delay the planned date for installation. If a customer terminates for convenience, we may be unable to recover some of our
costs that we incurred prior to cancellation. We may need to procure long lead time items or place large order lot quantities for critical material well in
advance of a termination leaving us with excess inventory. Our operating expenses are based on anticipated sales levels, and certain of our expenses are
fixed. If we are unsuccessful in closing sales after expending significant resources or if we experience delays or cancellations, we may incur significant
expenses without ever receiving revenue to offset those expenses, which would materially adversely affect our business and results of operation.

Because of the long sales cycles, our operating results and financial condition may fluctuate significantly from quarter to quarter.

We expect that long sales cycles may cause fluctuations in our operating results from quarter to quarter. In light of the standards under which we expect to
recognize revenue, small fluctuations in the timing of the completion of our sales transactions could also cause operating results to vary materially from
period to period.

In addition to the foregoing described herein, the following factors could also cause our financial condition and results of operations to fluctuate on a
quarterly basis:
 

 •  fluctuations in costs associated with the production of our laser systems;
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 •  the timing of customer adoptions of our products, which may depend on many factors such as availability of inventory and product quality or
performance issues;

 

 •  size of particular customer orders;
 

 •  delays or cancellations of purchases and installations;
 

 •  delays in service revenue;
 

 •  fluctuations in our service costs;
 

 •  weaker than anticipated demand for our products due to changes in government regulation, incentives and policies;
 

 •  interruptions in our supply chain;
 

 •  interruptions in our shipping to customers or deliveries from vendors;
 

 •  the timing and level of additional purchases by existing customers;
 

 •  unanticipated expenses incurred due to changes in governmental regulations, such as with respect to health and safety requirements;
 

 •  disruptions in our sales, production, service or other business activities resulting from our inability to attract and retain qualified personnel;
 

 •  shortage of raw materials or components from our suppliers and associated price increases due to fluctuations in commodity prices; and
 

 •  availability of spare parts from our suppliers.

In addition, our revenue, key operating metrics and other operating results in future quarters may fall short of the expectations of investors and financial
analysts, which could have an adverse effect on the price of our common stock.

There is no assurance that non-binding letters of intent and other indications of interest from customers will be converted into binding orders, sales,
bookings or committed offtake contracts. As a result, our operating results may be materially lower than our expected results of operations.

Our success depends on our ability to generate revenue and operate profitably, which depends in part on our ability to identify target customers and convert
such contacts into meaningful orders or expand on current customer relationships. Potential customers may abandon their indications of interest, and
non-binding letters of interest may be canceled or delayed by a customer or its terms may be amended in a manner adverse to us in connection with
negotiating a definitive sales agreement. For that reason, there can be no assurance that any current or future indications of interest or non-binding letters of
intent will result in binding orders or sales. Furthermore, in light of our limited operating history, it is difficult for us to predict the rates at which the
non-binding letters of interest in our pipeline will result in binding orders or sales. It is also difficult for us to predict how quickly we will be able to fill
binding orders in the event that we obtain multiple orders with the same requested delivery date. In addition, revenue is expected to be recognized in
stages, and customers may in some cases delay actual cash payments regardless of progressive billings. Additionally, a customer’s ability to make
payments or meet minimum purchase orders could decline during the sales process, as a customer may struggle to procure necessary financing, especially
in a higher interest rate environment, or may become insolvent or declare bankruptcy. As a result, our operating results and cash flow may be materially
lower than we expect.

If we fail to meet our customers’ price expectations, demand for our products could be negatively impacted and our business and results of operations
could suffer.

Our long-term success will depend in part on our ability to price our products competitively. Many factors, including our production and personnel costs
and our competitors’ pricing and marketing strategies, can
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significantly impact our pricing strategies. If we fail to meet our customers’ price expectations in any given period, demand for our products could be
negatively impacted and our business and results of operations could suffer.

We expect to contract with a number of large companies that have considerable bargaining power, which may require us to agree to terms and
conditions that could have an adverse effect on our business or ability to recognize revenues.

We expect that a number of our potential customers will be large companies. These customers generally have greater purchasing power than smaller
entities and, accordingly, often request and receive more favorable terms from suppliers. As we seek to expand our sales, we may be required to agree to
terms and conditions that are favorable to our customers and that may affect the timing of our ability to recognize revenue, increase our costs, and have an
adverse effect on our business, financial condition, and results of operations. Furthermore, large customers have increased buying power and ability to
require onerous terms in our contracts with them, including pricing, annual cost reduction targets, warranties, and indemnification terms. If we are unable
to satisfy the terms of these contracts, it could result in liabilities of a material nature, including litigation, damages, additional costs, loss of market share,
and loss of reputation.

Additionally, the terms these large customers require, such as most-favored customer or exclusivity provisions, may impact our ability to do business with
other customers and generate revenues from such customers. Such customers may also have a greater ability to push back on attempts to pass on increases
in our operating and procurement costs.

We currently partner with and derive a portion of our revenue from government entities, and significant changes in the contracting or fiscal policies of
such government entities could have an adverse effect on our business and operating results.

We currently partner with and derive a portion of our revenue from contracts with certain government entities, and the growth of our business may be
impacted by our partnerships with such government entities and on our successful procurement of additional government contracts. However, demand is
often unpredictable from government entities, and there can be no assurance that we will be able to generate further revenue from the public sector.
Revenue from government entities for the year ended December 31, 2021 and the year ended December 31, 2022 amounted to approximately 13% and
47% of our total revenue, respectively. Factors that could impede our ability to generate revenue from government contracts, include, but are not limited
to:
 

 •  public sector budgetary cycles and funding authorizations;
 

 •  changes in fiscal or contracting policies;
 

 •  decreases in available government funding;
 

 •  changes in government programs or applicable requirements;
 

 •  disadvantageous terms contained in such contracts, including with respect to pricing, milestones and payment terms;
 

 •  the adoption of new laws or regulations or changes to existing laws or regulations;
 

 •  potential delays or changes in the government appropriations or other funding authorization processes; and
 

 •  higher expenses associated with, or delays caused by, diligence and qualifying or maintaining qualification as a government vendor.

The occurrence of any of the foregoing could cause governments and governmental agencies to delay or refrain from purchasing our blue laser technology
in the future or otherwise have an adverse effect on our business, operating results and prospects.
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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.

Our business is subject to price competition. Such price competition may adversely affect our results of operation, especially during periods of decreased
demand, as decreased demand would adversely impact the volume of our 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 would diminish the positive impact of any cost-saving measures or
restructuring programs on our operating results. To the extent the demand for our products slows, or the market for laser systems 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.

If we are not able to continue to reduce our cost structure in the future, our ability to become profitable may be impaired.

Over time, we must achieve commercial production levels and effectively manage the manufacturing costs for our laser systems. While we have sought,
and will continue to seek, to manage our manufacturing and services costs, the cost of components and raw materials, for example, could increase in the
future, particularly if high rates of inflation continue. Any such increases could slow our growth and cause our financial results and operational metrics to
suffer. In addition, we may face increases in our other expenses, including increases in wages or other labor costs, as well as marketing, sales or related
costs. We may continue to make significant investments to drive growth in the future. Increases in any of these costs or our failure to achieve expected or
contractually required cost reductions could adversely affect our results of operations and financial condition and harm our business and prospects. If we
are unable to reduce our cost structure sufficiently in the future, we may not be able to achieve profitability, which could have a material adverse effect on
our business and prospects. In addition, until we generate meaningful revenue from sales of our products, we will remain limited in our ability to pass on
the cost of any price increases in the cost of components or our operations to our customers.

In the event of future growth, our information technology systems and our internal control over financial reporting and procedures may not be
adequate to support our operations.

In the event of future growth, our information technology systems and our internal control over financial reporting and procedures may not be adequate to
support our operations. To manage such growth in operations and personnel, we will need to continue to improve our operational, financial and
management controls and reporting systems and procedures. Failure to manage growth effectively could result in an increased risk of fraud, information
security vulnerabilities or other operational difficulties, any of which could adversely affect our business and results of operations.

We are highly dependent on current key executives and if we are unable to attract and retain key employees and hire qualified management, technical,
engineering, and sales personnel, our ability to compete and successfully grow our business could suffer.

We believe that our success and our ability to reach our strategic objectives are highly dependent on our ability to recruit and retain key management,
technical, engineering, production and sales personnel. In particular, we are highly dependent on the services of Dr. Mark Zediker, our Chief Executive
Officer, Brian Knaley, our Chief Financial Officer, Brian Faircloth, our Chief Operating Officer, and Andrew Dodd, our Vice President of Global Sales. If
we are unable to recruit or retain any of our key employees, this could disrupt our operations, delay the development and introduction of our products and
services and negatively impact our business, prospects, financial condition and operating results. For example, a lack of qualified labor to operate our
production process may slow our production and impact our production cost and schedule.
 

18



Table of Contents

We cannot assure you that we will be able to successfully recruit and retain key management, technical, engineering, production and sales personnel,
especially the senior leadership necessary to grow our business. Competition for qualified personnel is especially intense in the laser industry and is
increasing as there is and for the foreseeable future will continue to be a scarcity of skilled personnel with the requisite experience. As a manufacturing
company, many employee roles require the employee to be on-site at our facilities and cannot be conducted remotely, which limits the pool of potential
employees for such roles to persons located in proximity to our facilities or who are willing to relocate or commute longer distances.

If we lose a member of our management team or other key employee, it may prove difficult for us to replace him or her with a similarly qualified
individual with experience in the laser industry, which could impact our business and operating success. In addition, we do not have “key person” life
insurance policies covering any of our officers or other key employees.

Labor disputes could disrupt our ability to serve our customers or lead to higher labor costs.

None of our full-time employees are currently represented by unions or covered by collective bargaining agreements. If a union sought to organize any of
our employees, such organizing efforts or collective bargaining negotiations could potentially lead to work stoppages or slowdowns or strikes by certain of
our employees, which could adversely affect our ability to serve our customers. Further, settlement of actual or threatened labor disputes or an increase in
the number of our employees covered by collective bargaining agreements can have unknown effects on our labor costs, productivity and flexibility.

Our expectations and targets regarding the times when we will launch our products depend in large part upon assumptions, estimates, measurements,
testing, analyses and data developed and performed by us, which if incorrect or flawed, could have a material adverse effect on our actual operating
results and performance.

Our expectations and targets regarding the times when we will launch our products reflect our current expectations and estimates. Whether we will achieve
these objectives when we expect depends on a number of factors, many of which are outside our control, including, but not limited to:
 

 •  success and timing of our development activity and ability to develop systems that achieve our desired performance metrics and achieve any
requisite industry validations;

 

 •  unanticipated technical or manufacturing challenges or delays;
 

 •  difficulties identifying or constructing the necessary research and development and manufacturing facilities;
 

 •  whether we can obtain sufficient capital when required to ramp up our manufacturing facilities and operations and sustain and grow our
business;

 

 •  competition, including from established and future competitors;
 

 •  our ability to manage our growth;
 

 •  adverse developments in relationships with any partners, including termination of any partnerships or changes in our partners’ timetables and
business plans, which could hinder our development efforts;

 

 •  whether we can manage relationships with key suppliers and the availability of the raw materials and components we need to procure from
them;

 

 •  our ability to retain existing key management, integrate recent hires and attract, retain and motivate qualified personnel;
 

 •  the availability of sufficient funding, an absence of which may delay our ability to launch new products due to our inability to hire key
personnel and procure critical equipment needed to prepare for larger-scale manufacturing and commercialization; and
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 •  the overall strength and stability of domestic and international economies more generally and the effect of economic factors on further
investments on capital equipment in particular.

Unfavorable changes in any of these or other factors, most of which are beyond our control, could materially and adversely affect our ability to achieve
our objectives when planned and our business, results of operations and financial results.

Certain estimates of market opportunity and forecasts of market growth may prove to be inaccurate.

This prospectus includes estimates of our target addressable market and our serviceable addressable market. Market opportunity estimates and growth
forecasts, whether obtained or derived from third-party sources or developed internally, are subject to significant uncertainty and are based on assumptions
and estimates that may prove to be inaccurate. Recent years have been marred by unexpected events and crises, including natural and man-made disasters,
financial crashes, pandemics and political upheaval. If this trend continues, forecasts may prove to be especially unreliable.

The estimates and forecasts in this prospectus relating to the size and expected growth of our target addressable market and our serviceable addressable
market, market demand and adoption, capacity to address this demand and pricing may also prove to be inaccurate. In particular, estimates regarding our
target addressable market and our serviceable addressable market are difficult to predict, especially in light of the nascent stage of our industry. The
estimated target addressable market and serviceable addressable market may not materialize for many years or at all, and even if the markets meet the size
estimates and growth forecasted in this prospectus, our business could fail to capture a meaningful share of the market or grow at similar rates.

Incorrect estimates or assumptions by management in connection with the preparation of our consolidated financial statements could adversely affect
our reported assets, liabilities, income, revenue or expenses.

The preparation of our consolidated financial statements requires management to make critical accounting estimates and assumptions that affect the
reported amounts of assets, liabilities, income, revenues or expenses during the reporting periods. Incorrect estimates and assumptions by management
could adversely affect our reported amounts of assets, liabilities, income, revenues and expenses during the reporting periods. If we make incorrect
assumptions or estimates, our reported financial results may be over- or understated, which could materially and adversely affect our business, financial
condition and results of operations.

Operational costs can be difficult to predict and may include costs from requirements related to the decommissioning of our systems.

We will rely heavily on complex machinery for our operations and our production will involve a significant degree of uncertainty and risk in terms of
operational performance and costs. Our laser systems will be comprised of many components. The components of our laser systems may suffer unexpected
malfunctions from time to time and will depend on repairs and spare parts to resume operations, which may not be available when needed. Unexpected
malfunctions of our laser systems or their constituent components may significantly affect the intended operational efficiency and performance. In
addition, our laser systems may need to be decommissioned from time to time, and the related costs could be significant given the expected size and
complexity of our laser systems and of our powder bed metal printers in particular. Operational performance and costs, including those related to project
stoppage, can be difficult to predict and are often influenced by factors outside of our control, such as, but not limited to, scarcity of natural resources,
environmental hazards and remediation, costs associated with manufacturing, assembling, commissioning, testing or decommissioning of machines, labor
disputes and strikes, difficulty or delays in obtaining governmental permits, damages or defects in electronic systems, industrial accidents, fire, seismic
activity and natural disasters. Should operational risks materialize, it may result in the personal injury to or death of workers, the loss of production
equipment, damage to manufacturing facilities, monetary losses, delays and unanticipated fluctuations in production, administrative
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fines, increased insurance costs and potential legal liabilities, all of which could have a material adverse effect on our business, results of operations, cash
flows, financial condition or prospects.

We expect to incur significant research and development expenses and devote substantial resources to commercializing new products, which could
increase our losses and negatively impact our ability to achieve or maintain profitability.

We require significant capital to develop our laser systems and expect to incur significant expenses, including, but not limited to, those relating to research
and development, procurement of raw materials and components, capital spending, leases, sales and distribution as we build our brand and market our
laser systems, and general and administrative costs as we scale our operations. Our ability to become profitable in the future will not only depend on our
ability to successfully develop and market our laser systems, but also to control our costs. If we are unable to efficiently design, appropriately price, and
cost-effectively produce, sell and distribute our laser systems, our anticipated margins, profitability and prospects would be materially and adversely
affected.

Our ability to use net operating loss (“NOL”) carryforwards and other tax attributes may be limited in connection with the Business Combination and
other ownership changes.

We have incurred significant net losses during our history and our ability to become profitable in the near future is uncertain. To the extent that we
continue to generate taxable losses, unused losses will carry forward to offset future taxable income, if any, until such unused losses expire (if at all). As
of December 31, 2022, we had approximately $42 million and $15 million of federal and state net operating loss carryforwards (“NOLs”), respectively.
These amounts included approximately $1 million of federal research and development tax credits.

Federal NOLs incurred in tax years beginning after December 31, 2017 and before January 1, 2021 may be carried back to each of the five tax years
preceding such loss, and NOLs arising in tax years beginning after December 31, 2020 may not be carried back. Moreover, federal NOLs generated in
taxable years ending after December 31, 2017, may be carried forward indefinitely, but the deductibility of such federal NOLs may be limited to 80% of
our taxable income annually for tax years beginning after December 31, 2020. Our NOL carryforwards are subject to review and possible adjustment by
the Internal Revenue Service (the “IRS”), and state tax authorities. In addition, in general, under Sections 382 and 383 of the Code, a corporation that
undergoes an “ownership change” is subject to limitations on its ability to utilize its pre-change NOLs or tax credits to offset future taxable income or
taxes. For these purposes, an ownership change generally occurs where the aggregate stock ownership of one or more stockholders or groups of
stockholders who own at least 5% of a corporation’s stock increases their ownership by more than 50 percentage points over their lowest ownership
percentage within a specified testing period. Our existing NOLs or credits may be subject to limitations arising from previous ownership changes, and we
underwent an ownership change in connection with the Business Combination, which may further limit our ability to utilize NOLs or credits under
Sections 382 and 383 of the Code. In addition, future changes in our stock ownership, many of which are outside of our control, could result in an
ownership change under Sections 382 and 383 of the Code. Our NOLs or credits may also be impaired under state law. Accordingly, we may not be able
to utilize a material portion of our NOLs or credits. If we determine that an ownership change has occurred and our ability to use our historical NOLs or
credits is materially limited, it would harm our future operating results by effectively increasing our future tax obligations. Section 382 and 383 of the
Code would apply to all net operating loss and tax credit carryforwards, whether the carryforward period is indefinite or not. If we earn taxable income,
such limitations could result in increased future tax liability to us and our future cash flows could be adversely affected.

Our insurance coverage may not adequately protect us from harm or losses we may suffer.

We may be subject, in the ordinary course of business, to losses resulting from product liability, accidents, acts of God, and other claims against us, for
which we may have no insurance coverage. As a general matter, the policies
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that we do or may have may include significant deductibles, and we cannot be certain that our insurance coverage will be sufficient to cover future losses
or claims against us. A loss that is uninsured or which exceeds policy limits may require us to pay substantial amounts, which could adversely affect our
financial condition and operating results. Furthermore, although we plan to obtain and maintain insurance for damage to our property and the disruption of
our business, this insurance may be challenging to obtain and maintain on terms acceptable to us and may not be sufficient to cover all of our potential
losses.

There is no assurance that we will be able to execute on our business model.

Investors should be aware of the difficulties normally encountered by a new enterprise, many of which are beyond our control, including substantial risks
and expenses in the course of establishing or entering new markets, developing and commercializing new products and technologies, organizing operations
and undertaking marketing activities. The likelihood of our success must be considered in light of these risks, expenses, complications, delays and the
competitive environment in which we operate. We will continue to encounter risks and difficulties frequently experienced by pre-commercial and early
commercial stage companies, including scaling up our infrastructure and headcount, and may encounter unforeseen expenses, difficulties or delays in
connection with our growth. Any investment in our Company is therefore highly speculative and could result in the loss of your entire investment.

Expanding operations internationally will subject us to a variety of risks and uncertainties that could adversely affect our business and operating
results.

We already use suppliers and have made shipments of prototypes and products to customers that are located in different jurisdictions, and as we continue
to expand our business we may seek to partner with customers, suppliers and other partners around the world. Managing further international expansion
will require additional resources and controls. Any expansion internationally could subject our business to risks associated with international operations,
including:
 

 •  difficulties in establishing legal entities in foreign jurisdictions;
 

 •  challenges in arranging, and availability of, financing for our customers;
 

 •  availability and cost of raw materials and components, labor and equipment for manufacturing our laser systems;
 

 •  difficulties in staffing and managing foreign operations due to differences in culture, laws and customer expectations, and the increased
travel, infrastructure, and legal and compliance costs associated with international operations;

 

 •  installation challenges which we have not encountered before which may require the development of adaptions of our products for a given
jurisdiction;

 

 •  compliance with multiple, potentially conflicting and changing governmental laws, regulations, and permitting processes including
environmental, banking, employment, tax, privacy, safety, security and data protection laws and regulations;

 

 •  compliance with U.S. and foreign anti-bribery laws including the Foreign Corrupt Practices Act and the U.K. Anti-Bribery Act;
 

 •  greater difficulties in securing or enforcing our intellectual property rights in certain jurisdictions, or in potential infringement of third-party
intellectual property rights in new jurisdictions;

 

 •  difficulties in collecting payments in foreign currencies and associated foreign currency exposure;
 

 •  increases or decreases in our expenses caused by fluctuation in foreign currency exchange rates;
 

 •  restrictions on repatriation of foreign earnings;
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•  compliance with potentially conflicting and changing laws of taxing jurisdictions where we conduct business and compliance with applicable

U.S. tax laws as they relate to international operations, including product transfer pricing, the complexity and adverse consequences of such
tax laws, and potentially adverse tax consequences due to changes in such tax laws;

 

 •  changes in import and export controls and tariffs imposed by the United States or foreign governments;
 

 •  changes in regulations regarding recycling and the end of life of our products;
 

 •  changes in regulations that would prevent us from doing business in specified countries;
 

 •  failure of the supply chain in local countries to provide us with materials of a sufficient quality and quantity delivered on timelines we
expect; and

 

 •  regional economic and political conditions.

As a result of these risks, any potential future international expansion efforts that we may undertake may not be successful.

Risks Relating to Our Industry

Our future growth is dependent upon the competition, pace and depth of blue laser adoption, as well as on the growth of certain end markets. If such
markets do not develop as we expect, or if they develop more slowly than we expect, our business, prospects, financial condition and operating results
could be adversely affected.

Our future growth depends upon several factors, including the speed at which the market is willing to adopt blue lasers and our ability to penetrate such
market. Because the laser industry continues to evolve and is characterized by rapidly changing technologies, changing government regulation and
industry standards and changing consumer and industrial demands and behaviors. Our growth also depends on the growth of and adoption within certain
end markets such as electric passenger cars, trucks and buses, battery storage technology, cell phones, metal 3D printing, and aerospace and defense. The
development of such end markets may be influenced by changes in regulatory environments, customer demand and many other factors beyond our control.
If such end markets do not develop as we expect, including if they develop more slowly than we expect, or if they develop in a way that reduces or
eliminates the need for metal welding, demand for our laser systems and thus our business, prospects, financial condition and operating results could be
adversely affected.

If the cost of competitive technologies continues to decline, our blue laser technology may not be considered as cost-effective when compared to such
competing technologies.

The growth and profitability of our business is also dependent upon our technology being more cost-effective than competing existing technologies, such
as infrared lasers, ultrasonic welding and resistance welding. If the cost of competing existing technologies, declines sufficiently, our laser system may not
be considered as cost-effective for potential customers, which would decrease the demand for our products. Such a decrease in demand would materially
adversely affect our business, prospects and results of operations.

Our systems are based on novel technologies to produce blue wavelength lasers, and potential customers may be hesitant to make a significant
investment in our technology or switch from the technology they are currently using.

The design of our laser systems are based on novel technologies that are deployed in a novel way and will compete with currently existing technologies,
such as infrared fiber lasers. Even if our laser systems are superior to existing lasers in terms of welding speed and energy efficiency, potential customers
may choose products from our competitors that are based on existing technologies, such as infrared fiber laser technology, due to wider market acceptance
and familiarity with such technologies. Additionally, potential customers who previously invested in alternatives to our laser systems may not deem a
transition to our laser systems to be cost effective.
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Moreover, given the limited history of our technology, potential customers may be hesitant to make a significant investment in our products, and our
business, results of operations, financial condition and prospects could be adversely affected to the extent that customers, for any reason, do not adopt our
systems or refuse switching to our systems from the technology they currently employ. If blue laser technology does not achieve market acceptance then
our business and results of operations would be materially adversely affected.

The average selling prices of our products could decrease over the life of the product, which may negatively affect our revenue and margins.

The average selling price of our product may decrease over the life of the product, which may reduce our revenue and gross margins. The average selling
price for our products may decline as a result of competitive pricing pressures, promotional programs and customers who are able to negotiate price
reductions. The pricing of our products depends on the specific features and functions of the product, purchase volumes and the level of sales and services
support. We expect competition in our industry to increase in the future. As we experience pricing pressure, we anticipate that the average selling price and
gross margin per product will decrease over product lifecycles. We cannot assure you that we will be successful in developing and introducing on a timely
basis new products with enhanced features, or that these products, if introduced, will enable us to maintain our average selling price, revenue and gross
margins at current levels. Our revenue and gross margin has been and will continue to be affected by a variety of factors including competition, the
product mix and average selling price of products, new product introduction, enhancements and the cost of components, overhead absorption and
manufacturing labor. We must manage each of these factors competitively for our gross margins to remain at our desired levels.

We operate in a highly competitive industry and there is increasing competition. Many of our competitors and future competitors may have
significantly more financial and other resources than we do and if we do not compete effectively, our competitive positioning and our operating results
will be harmed.

The markets in which we intend to compete continue to evolve and are highly competitive. Many of our current and potential competitors are large entities
with longer operating histories and in some cases have significantly more financial and other resources, including larger numbers of managerial and
technical personnel. These factors may allow our competitors to respond more quickly or efficiently than we can to new or emerging technologies, such as
green laser technologies or other technologies yet to be developed. These competitors may engage in more extensive research and development efforts,
undertake more far-reaching marketing campaigns and adopt more aggressive pricing policies, which may allow them to compete for customers more
effectively.

Our market is characterized by rapid technological changes and evolving standards demanding a significant investment in research and development,
and, if we fail to address changing market conditions, our business and operating results will be harmed.

Our market is 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 industrial welding and 3D printing 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 industrial welding and 3D printing market depends, in large part, on our success in developing and introducing
our products in a timely fashion, in improving our existing products and technology and finding new applications for our technology. 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;
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 •  respond to technological advances and emerging industry standards and certifications on a cost-effective and timely basis;
 

 •  adequately protect our intellectual property 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 research and development.

Even if we successfully introduce all of the laser welding and powder bed metal printing products currently under development, it is possible 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 an inability to capture or retain market share, a decline in revenue and adverse
effects to our business and prospects.

Global economic conditions and macro events may adversely affect us.

In recent years, the United States and other significant markets have experienced cyclical downturns. This was especially the case as a result of the
COVID-19 pandemic and worldwide economic conditions remain uncertain, especially as even localized events may have cascading effects given the
degree of interconnectedness of the global economy. In the current high inflation environment, many central banks are raising interest rates, which may
increase the risk of a recession. Global economic conditions and macro events over which we have no control may adversely affect our industry and our
business. Economic uncertainty and associated macroeconomic conditions make it extremely difficult for our partners, suppliers, and us to accurately
forecast and plan future business activities, especially as investment decisions on capital equipment are highly susceptible to changes in global economic
factors.

A significant downturn in the domestic or global economy, or increases in the cost of equipment financed with leases or debt, may cause our customers to
pause, delay, or cancel spending on our products or seek to lower their costs by exploring alternatives. To the extent purchases of our products are
perceived by customers and potential customers as discretionary, our revenue may be disproportionately affected by delays or reductions in spending.
Also, 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 any industry in particular or how
global business and political conditions may change. To the extent that general business, economic or political conditions, including overall changes in
demand for our products, decline, our business, financial condition and results of operations, including revenues, could be materially adversely affected.

The laser industry is experiencing declining average selling prices, which could cause our gross margins to decline and harm our operating results.

Our products may in the future experience a decline in average selling prices (“ASPs”) as a result of increased competition, pressure to reduce prices from
significant customers and new product and technology introductions. Newer market participants, particularly in China, have reduced and may continue to
reduce, prices of competing products to gain market share. If we are required to reduce the ASPs of our products and we are unable to offset such
reductions through increasing our unit volumes, reducing manufacturing costs or introducing new or enhanced products with higher margins, our operating
results may be adversely affected. In addition, because of our significant fixed costs, we are limited in our ability to reduce total costs quickly in response
to any revenue shortfalls. Because of these factors, we may in the future experience material adverse fluctuations in our operating results on a quarterly or
annual basis if the ASPs of our products decline.
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If OEM customers and system integrators are reluctant to incorporate our products into their production processes, our financial condition or results
of operations may be adversely affected.

Our existing and potential customers include original equipment manufacturers (“OEM”) and system integrators. Our current and future revenues will
therefore depend in part upon the ability of our current and potential OEM customers and system integrators to incorporate our laser products into their
production processes. The commercial success of such arrangements will depend to a substantial degree on the efforts of these OEM customers and system
integrators to develop and market products that are produced using our technologies. Relationships and experience with traditional laser makers, limited
marketing resources, reluctance to invest in research and development and other factors affecting these OEM customers and third-party system integrators
could have a substantial impact upon our financial results. If OEM customers or integrators are not able to adapt existing tools or develop new production
processes to take advantage of the features and benefits of our blue laser technology or if they perceive us to be an actual or potential competitor, then the
opportunities to increase our revenues and profitability may be severely limited or delayed.

Furthermore, if our OEM customers or third-party system integrators experience financial or other difficulties that adversely affect their operations, our
financial condition or results of operations may also be adversely affected.

Risks Relating to Litigation and Regulation

Changes in laws or regulations, or a failure to comply with any laws and regulations, may adversely affect our business and results of operations.

We are subject to laws and regulations enacted by national, regional and local governments. Compliance with, and monitoring of, applicable laws and
regulations may be difficult, time consuming and costly. Those laws and regulations and their interpretation and application may also change from time to
time and those changes could have a material adverse effect on our business, investments and results of operations. In addition, a failure to comply with
applicable laws or regulations, as interpreted and applied, could have a material adverse effect on our business.

Litigation, regulatory actions and compliance issues could subject us to significant fines, penalties, judgments, remediation costs, negative publicity
and requirements resulting in increased expenses.

We may from time to time be involved in legal proceedings, administrative proceedings, claims and other litigation, with governmental agencies and
entities as well as private parties, which arise in the ordinary course of business. In addition, since our laser systems are a new type of products in a nascent
market, we may in the future need to seek the amendment of existing regulations or, in some cases, the creation of new regulations, in order to operate our
business or sell our products in some jurisdictions. Such regulatory processes may require public hearings concerning our business, which could expose us
to subsequent litigation.

Litigation can be expensive, lengthy and disruptive to normal business operations. Moreover, the results of complex legal proceedings are difficult to
predict. Responding to lawsuits brought against us, or legal actions that we may initiate, can be expensive and time-consuming. Unfavorable outcomes or
developments relating to proceedings to which we are a party or transactions involving our products, such as judgments for monetary damages, injunctions,
or denial or revocation of permits, could have a material adverse effect on our business, financial condition, and results of operations. To the extent such
proceedings also generate negative publicity, our reputation and business could also be adversely affected. In addition, handling compliance issues and the
settlement of claims could adversely affect our financial condition and results of operations.

Furthermore, our predecessor, Tailwind, was a special purpose acquisition company (“SPAC”). SPACs have been subject to increased regulatory oversight
and scrutiny, including from the SEC. Any governmental or regulatory investigation or inquiry related to the Business Combination or otherwise could
have a material adverse effect on our business and negatively affect our reputation.
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We may be subject to securities litigation, which is expensive and could divert management attention.

The market price of our common stock may be volatile and, in the past, companies that have experienced volatility in the market price of their stock have
been subject to securities class action litigation. We may be the target of this type of litigation in the future. Securities litigation against us could result in
substantial costs and divert management’s attention from other business concerns, which could seriously harm our business.

Our manufacturing facilities are subject to various compliance requirements, including Occupational Safety and Health Administration (“OSHA”),
and compliance costs could increase as we plan to scale our operations.

Our manufacturing facilities are subject to numerous federal and state laws and regulations, including those of OSHA, a regulatory agency of the United
States Department of Labor. In particular, our facilities are subject to oversight and regulation under local ordinances, building, zoning and fire codes,
environmental protection regulation, and other rules and regulations. Though we believe that obtaining and renewing any certificates or licenses required
for the operation of our business in compliance with such laws and regulations will be routine, we cannot assure you that we will obtain or renew them in a
timely manner. Our failure to hold a given license or certificate, whether by expiration, nonrenewal or modification or termination, may impair our ability
to perform our obligations under our customer contracts. Such licenses or certificates may require us to operate in ways that incur substantial compliance
costs, particularly as we seek to scale our operations.

The number of laws affecting our business continues to grow and we can give no assurances that we will properly and timely comply with all laws and
regulations that may affect us. If we fail to comply with these laws and regulations, we may be subject to legal penalties, which would adversely affect our
business, prospects, and results of operations.

Laws, regulations and rules relating to privacy, information security, and data protection could increase our costs and adversely affect our business
opportunities. In addition, the ongoing costs of complying with such laws, regulations and rules could be significant.

We are subject to various laws regarding privacy, information security and data protection. In particular, our handling of data relating to individuals is
subject to a variety of laws and regulations relating to privacy, data protection, and information security, and it may become subject to additional
obligations, including contractual obligations, relating to our maintenance and other processing of this data. For example, the European Union’s General
Data Protection Regulation, or GDPR, and similar legislation adopted in the U.K., impose stringent data protection requirements and provides for
significant penalties for noncompliance. In the United States, California has enacted legislation, the California Consumer Privacy Act, or CCPA, that,
among other things, requires covered companies to provide disclosures to California consumers, and afford such consumers abilities to opt-out of certain
sales of personal information.

Additionally, the California Privacy Rights Act, or CPRA, was approved by California voters in the November 2020 election. The CPRA significantly
modifies the CCPA, creating obligations relating to consumer data which began on January 1, 2022, with enforcement anticipated to commence July 1,
2023. Additionally, other U.S. states continue to propose, and in certain cases adopt, privacy-focused legislation that maintains similarities to the CCPA
and CPRA. The U.S. federal government also is contemplating privacy legislation. Laws, regulations, and other actual and potential obligations relating to
privacy, data protection, and data security are evolving rapidly, and the regulatory landscape regarding privacy, data protection, and data security is likely
to remain uncertain for the foreseeable future. We expect to be subject to new laws and regulations, or new interpretations of laws and regulations, in the
future in various jurisdictions. Additionally, we may be bound by contractual requirements applicable to our collection, use, processing, and disclosure of
various types of data, and may be bound by, or voluntarily comply with, self-regulatory or other industry standards relating to these matters. These laws,
regulations, and other obligations, and changes in their interpretation, could require us to
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modify our operations and practices, restrict our activities, and increase our costs in the future, and it is possible that these laws, regulations, and other
obligations may be inconsistent with one another or be interpreted or asserted to be inconsistent with our business or practices. Any actual or perceived
inability to adequately address privacy and security concerns or to comply with applicable laws, rules, regulations, and other actual or asserted obligations
relating to privacy, data protection, and information security could result in claims, demands, and litigation by private parties, investigations and other
proceedings by regulatory authorities, fines, penalties, and other liabilities, and have an adverse effect on our business, prospects, results of operations,
financial position and reputation.

Our business may depend on the continued availability of rebates, tax credits and accelerated depreciation schedules, and other financial incentives.
The reduction, modification, or elimination of government economic incentives, particularly in the defense and research sectors, and tax policies could
cause our revenue to decline and harm our financial results.

The U.S. federal government and some foreign, state and local governments provide incentives to end users in the form of rebates, tax credits and
accelerated depreciation schedules, and other financial incentives. Our business may rely on these governmental rebates, tax credits, and other financial
incentives to significantly lower the effective price of our laser systems to our customers. However, these incentives may expire on a particular date, end
when the allocated funding is exhausted, or be reduced or terminated as a matter of regulatory or legislative policy. Changes in the availability of rebates,
tax credits, and other financial programs and incentives could reduce demand for our laser systems, impair sales financing, and adversely impact our
business results.

Unanticipated changes in tax laws may affect future financial results.

Nuburu is a U.S. corporation and thus subject to U.S. corporate income tax on its worldwide operations. Our principal operations and certain potential
customers are located in the United States, and as a result, the Company is subject to various U.S. federal, state and local taxes. New U.S. laws and policy
relating to taxes may have an adverse effect on the Company’s business and future profitability. Further, existing U.S. tax laws, statutes, rules, regulations
or ordinances could be interpreted, changed, modified or applied adversely to the Company.

In recent years, the federal government has made significant changes to U.S. tax laws, including through the Tax Cuts and Jobs Act of 2017 (the “Tax
Act”) and the Coronavirus Aid, Relief, and Economic Security Act (“CARES Act”). On August 16, 2022, the Inflation Reduction Act of 2022 (the “IRA”)
was signed into law, with tax provisions primarily focused on implementing a 15% minimum tax on global adjusted financial statement income, effective
for tax years beginning after December 31, 2022, and a 1% excise tax on share repurchases occurring after December 31, 2022. The Company may be
subject to the new excise tax with respect to any redemptions of our Preferred Stock. Further, the current administration had previously set forth several
tax proposals that would, if enacted, make further significant changes to U.S. tax laws (including provisions enacted pursuant to the Tax Act). Such
proposals include, but are not limited to, (i) an increase in the U.S. income tax rate applicable to corporations from 21% to 28%, (ii) an increase in the
maximum U.S. federal income tax rate applicable to individuals and (iii) an increase in the U.S. federal income tax rate for long-term capital gain for
certain taxpayers with income in excess of a threshold amount. Congress may consider some or all of these proposals in connection with additional tax
reform to be undertaken by the current administration. It is unclear whether these or similar changes will be enacted and, if enacted, how soon any such
changes could take effect. The passage of any legislation as a result of these proposals and other similar changes in U.S. federal income tax laws could
adversely affect our business and future profitability. Investors are urged to consult with their legal and tax advisors with respect to any such legislation
and the potential tax consequences of holding our securities.

Significant judgment is required in determining our provision and our valuation allowance for income taxes and other tax liabilities. Although we believe
that our tax provisions are reasonable, there can be no assurance that the final determination of any tax audits or tax disputes will not be different from
what is reflected in our historical income tax provisions and accruals. To the extent we are required to pay amounts in excess of our reserves, such
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differences could have a material adverse effect on our consolidated statement of income for a particular future period. In addition, an unfavorable tax
settlement could require use of our cash and result in an increase in our effective tax rate in the period in which such resolution occurs.

Additionally, although we currently primarily operate in the United States, we will seek to expand our business operations internationally to other markets
including, but not limited to, Europe and in Asia. Any international expansion of our business could subject our business to tax risks associated with
international operations. For example, tax compliance in various jurisdictions, some of which may have potentially conflicting tax laws, and all of which
are subject to change, potentially with retroactive effect, could result in materially higher cash tax liabilities for our business. The tax laws in jurisdictions
where we conduct business and applicable U.S. tax laws as they relate to international operations may not act together in a coordinated fashion, which
could also result in material incremental taxes for our business. Moreover, an expansion of our business internationally also creates risks that our business
could have a taxable presence in jurisdictions where we are not filing tax returns. Taxing authorities, both domestically and internationally, have become
increasingly aggressive regarding asserting that companies have a taxable presence in jurisdictions, and our business could face these risks in connection
with the internal expansion of our business.

We must comply with and could be impacted by various export controls and trade and economic sanctions laws and regulations that could negatively
affect our business and may change due to diplomatic and political considerations outside of our control.

We expect to ship our products to countries throughout the world. Doing business on a global basis requires us to comply with anti-corruption laws and
regulations imposed by governments around the world with jurisdiction over our operations, including the U.S. Foreign Corrupt Practices Act and the U.K.
Bribery Act 2010, as well as the laws of the countries where we do business. We are also subject to various trade restrictions, including trade and
economic sanctions and export controls, imposed by governments around the world with jurisdiction over our operations. For example, in accordance with
trade sanctions administered by the Office of Foreign Assets Control and the U.S. Department of Commerce, we are subject to limitations on or are
prohibited from engaging in transactions involving certain persons and certain designated countries or territories, including Belarus, Cuba, Iran, Syria,
North Korea, Russia and certain occupied territories in the Ukraine. In addition, our products are subject to export regulations that can involve significant
compliance time and may add additional overhead cost to our products. In recent years the U.S. government has had a renewed focus on export matters.
For example, the Export Control Reform Act of 2018 and regulatory guidance have imposed additional controls, and may result in the imposition of
further additional controls, on the export of certain “emerging and foundational technologies.” Our current and future products may be subject to these
heightened regulations, which could increase our compliance costs.

We are committed to doing business in accordance with applicable anti-corruption laws and regulations and with applicable trade restrictions. If we engage
independents sales representatives or distributors for our products or enter into strategic partnerships, we face the risk that such persons or entities and their
respective officers, directors, employees and agents may take action determined to be in violation of such laws and regulations. Any violation by any of
these persons could result in substantial fines, sanctions, civil or criminal penalties, or curtailment of operations in certain jurisdictions, and might
adversely affect our operating results, even where we had no control over such persons or our control was limited. In addition, actual or alleged violations
could damage our reputation and ability to do business.

We could be liable for environmental damages resulting from our operations, which could impact our reputation, our business, and our operating
results.

We are subject to federal, state, and local environmental laws and regulations and may become subject to environmental laws in foreign jurisdictions in
which we may operate or into which we ship our products. Environmental laws and regulations can be complex and may often change. These laws can
give rise to liability
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for administrative oversight costs, cleanup costs, property damage, bodily injury, fines, and penalties. Capital and operating expenses needed to comply
with environmental laws and regulations can be significant, and violations may result in substantial fines and penalties or third-party damages. In addition,
environmental laws and regulations such as the Comprehensive Environmental Response, Compensation and Liability Act in the United States impose
liability on several grounds including for the investigation and cleanup of contaminated soil and ground water, for building contamination, for impacts to
human health and for damages to natural resources. If contamination is discovered in the future at properties formerly owned or operated by us or currently
owned or operated by us, or properties to which hazardous substances were sent by us, it could result in our liability under environmental laws and
regulations. Many of our current and future customers have high sustainability standards, and any environmental noncompliance by us could harm our
reputation and impact a customer’s buying decision. The costs of complying with environmental laws, regulations, and customer requirements, and any
claims concerning noncompliance or liability with respect to contamination in the future, could have a material adverse effect on our financial condition or
our operating results.

The Warrant Agreement 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 warrants, which could limit the ability of
warrant holders to obtain a favorable judicial forum for disputes with us.

The Warrant Agreement 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 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.
Under the Warrant Agreement, we also agree that 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 of America are the sole and exclusive forum. Additionally, this
provision does not apply to claims under the Securities Act, over which the federal and state courts have concurrent jurisdiction. Any person or entity
purchasing or otherwise acquiring any interest in any of our warrants will be deemed to have notice of and to have consented to the forum provisions in the
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 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 us, which
may discourage such lawsuits. Alternatively, if a court were to find this provision of the 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 of directors.
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Risk Relating to Intellectual Property

We may be unable to protect, defend, maintain or enforce our intellectual property rights for the intellectual property on which our business depends,
including against existing or future competitors. Failure to protect defend, maintain and enforce that intellectual property could result in our
competitors offering similar products, potentially adversely affecting our growth and success.

Our commercial success will depend in part on our success in obtaining and maintaining issued patents, trademarks and other intellectual property rights in
the United States and elsewhere and protecting our proprietary technology. If we do not adequately protect our intellectual property and proprietary
technology, competitors may be able to use our technologies we have acquired in the marketplace and erode or negate any competitive advantage we may
have, which could harm our business and ability to achieve profitability.

Our intellectual property is critical to our business and although we have taken many protective measures to protect our trade secrets, including
agreements, limited access, segregation of knowledge, password protections and other measures, policing unauthorized use of proprietary technology can
be difficult and expensive. Also, litigation may be necessary to enforce our intellectual property rights, protect our trade secrets, or determine the validity
and scope of the proprietary rights of others. Such litigation may result in our intellectual property rights being challenged, limited in scope, or declared
invalid or unenforceable. We cannot be certain that the outcome of any litigation will be in our favor, and an adverse determination in any such litigation
could impair our intellectual property rights and may harm our business, prospects and reputation.

We have already and expect to continue to incur substantial expense and costs in protecting, enforcing and defending our intellectual property rights
against third parties. Future litigation relating to protecting our rights could be time consuming and expensive. We rely primarily on patent, copyright,
trade secret and trademark laws, and non-disclosure, confidentiality, and other types of contractual restrictions to establish, maintain, and enforce our
intellectual property and proprietary rights. However, our rights under these laws and agreements afford us only limited protection and the actions we take
to establish, maintain, and enforce our intellectual property rights may not be adequate. For example, our trade secrets and other confidential information
could be disclosed in an unauthorized manner to third parties, our owned or licensed intellectual property rights could be challenged, invalidated,
circumvented, infringed, or misappropriated or our intellectual property rights may not be sufficient to provide us with a competitive advantage, any of
which could have a material adverse effect on our business, financial condition or operating results. In addition, the laws of some countries do not protect
proprietary rights as fully as do the laws of the United States or may even formally or tacitly encourage the piracy of foreign intellectual property. As a
result, we may not be able to protect our proprietary rights adequately abroad.

We rely, in part, on our ability to obtain, maintain, expand, enforce, and defend the scope of our intellectual property portfolio or other proprietary rights,
including the amount and timing of any payments we may be required to make in connection with the licensing, filing, defense and enforcement of any
patents or other intellectual property rights. The process of applying for and obtaining a patent is expensive, time-consuming and complex, and we may not
be able to file, prosecute, maintain, enforce or license all necessary or desirable patent applications at a reasonable cost, in a timely manner, or in all
jurisdictions where protection may be commercially advantageous, or we may not be able to protect our proprietary rights at all. We may not be successful
in protecting our proprietary rights, and unauthorized parties may be able to obtain and use information that we regard as proprietary.

Though an issued patent is presumed valid and enforceable, its issuance is not conclusive as to its validity or its enforceability and it may not provide us
with adequate proprietary protection or competitive advantages against competitors with similar products. Patents, if issued, may be challenged, deemed
unenforceable, invalidated or circumvented. Proceedings challenging our patents could result in either loss of the patent, or denial or the patent application
or loss or reduction in the scope of one or more of the claims of the patent or patent application. In addition, such proceedings may be costly. Thus, any
patents that we may own may not provide any protection against competitors. Furthermore, an adverse decision may result in a third party receiving a
patent right sought by us, which in turn could affect our ability to commercialize our products.
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Competitors could purchase our products and attempt to replicate or reverse engineer some or all of the competitive advantages we derive from our
development efforts, willfully infringe our intellectual property rights, design around our patents, or develop and obtain patent protection for more
effective technologies, designs or methods. We may be unable to prevent the unauthorized disclosure or use of our technical knowledge or trade secrets by
consultants, suppliers, vendors, former employees and current employees.

Further, the laws of some foreign countries do not protect our proprietary rights to the same extent as the laws of the United States.

In addition, proceedings to enforce or defend our patents could put our patents at risk of being invalidated, held unenforceable or interpreted narrowly.
Such proceedings could also provoke third parties to assert claims against us, including that some or all of the claims in one or more of our patents are
invalid or otherwise unenforceable. If any of our patents covering our products are invalidated or found unenforceable, or if a court found that valid,
enforceable patents held by third parties covered one or more of our products, our competitive position could be harmed or we could be required to incur
significant expenses to enforce or defend our rights.

The degree of future protection for our proprietary rights is uncertain, and we cannot ensure that:
 

 •  any of our patents, or any of our pending patent applications, if issued, will include claims having a scope sufficient to protect our products;
 

 •  any of our pending patent applications will issue as patents;
 

 •  we will be able to successfully commercialize our products on a substantial scale, if approved, before our relevant patents we may have
expire;

 

 •  we were the first to make the inventions covered by each of our patents and pending patent applications;
 

 •  we were the first to file patent applications for these inventions;
 

 •  others will not develop similar or alternative technologies that do not infringe our patents;
 

 •  others will not assert an ownership interest in our patents;
 

 •  any of our patents will be found to ultimately be valid and enforceable;
 

 •  any patents issued to us will provide a basis for an exclusive market for our commercially viable products, will provide us with any
competitive advantages or will not be challenged by third parties;

 

 •  we will develop additional proprietary technologies or products that are separately patentable; or
 

 •  our commercial activities or products will not infringe upon the patents of others.

Even if we are able to obtain patent protection, such patent protection may be of insufficient scope to achieve our business objectives. Issued patents may
be challenged, narrowed, invalidated or circumvented. Decisions by courts and governmental patent agencies may introduce uncertainty in the
enforceability or scope of patents owned by or licensed to us. Furthermore, the issuance of a patent does not give us the right to practice the patented
invention. Third parties may have blocking patents that could prevent us from marketing our own products and practicing our own technology.
Alternatively, third parties may seek approval to market their own products similar to or otherwise competitive with our products. In these circumstances,
we may need to defend or assert our patents, including by filing lawsuits alleging patent infringement. In any of these types of proceedings, a court or
agency with jurisdiction may find our patents invalid, unenforceable or not infringed; competitors may then be able to market products and use
manufacturing and analytical processes that are substantially similar to ours. Even if we have valid and enforceable patents, these patents still may not
provide protection against competing products or processes sufficient to achieve our business objectives.
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We may be subject to third-party claims of infringement, misappropriation or other violations of intellectual property rights, or other claims
challenging our agreements related to intellectual property, which may be time-consuming and costly to defend, and could result in substantial
liability.

Companies, organizations, or individuals, including our competitors, may hold or obtain patents, trademarks, or other proprietary rights that they may in
the future allege are infringed by our products or services. These companies holding patents or other intellectual property rights allegedly relating to our
technologies could, in the future, make claims or bring suits alleging infringement, misappropriation, or other violations of such rights, or otherwise assert
their rights and by seeking royalties, lost profits, treble damages, attorney fees and injunctions. If a claim is successfully brought in the future and we or
our products are determined to have infringed, misappropriated, or otherwise violated a third party’s intellectual property rights, we may be required to do
one or more of the following:
 

 •  cease selling or using our products that incorporate the challenged intellectual property;
 

 •  pay substantial damages, including lost profits of the holder of the intellectual property rights (as well as, increased damages up to treble
damages and attorneys’ fees if our infringement is determined to be willful);

 

 •  obtain a license from the holder of the intellectual property right, which may not be available on reasonable terms or at all; or
 

 •  redesign our products or means of production, which may not be possible or cost-effective.

Any of the foregoing could adversely affect our business, prospects, operating results, and financial condition. In addition, any litigation, whether to
protect our intellectual property to defend against the claims of others, whether or not valid, could harm our reputation, result in substantial costs and can
be disruptive to our business operations by diverting attention and energies of management and key technical personnel and by increasing our costs of
doing business.

We may also license technology from third parties and incorporate components supplied by third parties into our products, which could result in our
having to incur significant costs. If we are unable to enter into the necessary licenses on acceptable terms or at all, if any necessary licenses are
subsequently terminated, if the licensors fail to abide by the terms of the licenses or fail to prevent infringement by third parties, or if the licensed patents or
other rights are found to be invalid or unenforceable, our business may suffer. We may in the future face claims that our use of such technology or
components infringes or otherwise violates the rights of others, which would subject us to the risks described above. We may in some cases seek
indemnification from our licensors or suppliers under our contracts with them, but our rights to indemnification or our suppliers’ resources may be
unavailable or insufficient to cover our costs and losses.

In addition, we generally indemnify our customers with respect to infringement by our products of the proprietary rights of third parties. However, third
parties may assert infringement claims against our customers. These claims may require us to initiate or defend protracted and costly litigation on behalf of
our customers, regardless of the merits of these claims. If any of these claims succeed or settle, we may be forced to pay damages or settlement payments
on behalf of our customers or may be required to obtain licenses for the products they use. If we cannot obtain all necessary licenses on commercially
reasonable terms, our customers may be forced to stop using our products.

Our patents and, patent applications if issued, may not provide adequate protection to create a barrier to entry. The provisional and non-provisional
patent applications that we own may not issue as patents or provide adequate protection to create a barrier to entry, which may hinder our ability to
prevent competitors from selling products similar to ours.

We continue to have several patent applications pending and we cannot be certain that our pending patent applications will result in issued patents or that
any of our already issued patents will afford protection against a
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competitor. The status of patents involves complex legal and factual questions, and the breadth of claims allowed is uncertain and can vary from country to
country. As a result, we cannot be certain that the patent applications that we intend to file will result in patents being issued or that our patents and any
patents that may be issued to us in the future will afford protection against competitors with similar technology. In addition, patent applications filed in
foreign countries are subject to laws, rules, and procedures that differ from those of the United States, and thus we cannot be certain that foreign patent
applications related to issued U.S. patents will be issued in other regions. Furthermore, even if these patent applications are accepted and the associated
patents issued, some foreign countries provide significantly less effective patent enforcement than in the United States.

The U.S. Patent and Trademark Office, or USPTO, and various foreign governmental patent agencies require compliance with a number of procedural,
documentary, fee payment and other similar provisions during the patent application process. In addition, periodic maintenance fees on issued patents often
must be paid to the USPTO and foreign patent agencies over the lifetime of the patent. While an unintentional lapse can in many cases be cured by
payment of a late fee or by other means in accordance with the applicable rules, there are situations in which noncompliance can result in abandonment or
lapse of the patent or patent application, resulting in partial or complete loss of patent rights in the relevant jurisdiction. Even if a lapse is cured, reviving
the patent or application, there is a risk that the revival can be challenged by third parties in proceeding and litigation, and that the revival can be overruled.
Non-compliance events that could result in abandonment or lapse of a patent or patent application include failure to respond to official actions within
prescribed time limits, non-payment of fees and failure to properly legalize and submit formal documents. If we fail to maintain the patents and patent
applications covering our products, we may not be able to stop a competitor from marketing products that are the same as or similar to our products, which
would have a material adverse effect on our business.

In addition, patents issued to us may be infringed upon or designed around by others and others may obtain patents that we need to license or design
around, either of which would increase costs and may adversely affect our business, our prospects, and our operating results.

In addition, we may in the future be subject to claims by our former employees or consultants asserting an ownership right in our patents, patent
applications or other intellectual property, as a result of the work they performed on our behalf. Our general requirement that our employees and
consultants and any other partners or collaborators who have access to our proprietary know-how, information or technology assign or grant similar rights
to their inventions to us may not fully protect us from intellectual property claims.

Additionally, we cannot be certain that we have executed such agreements with all parties who may have contributed to our intellectual property, nor can
we be certain that our agreements with such parties will be upheld in the face of a potential challenge, that such agreements will adequately protect us, or
that they will not be breached, for which we may not have an adequate remedy.

We may also become involved in other proceedings, such as reexamination, inter parties review, post grant review, derivation or opposition proceedings
before the USPTO or other jurisdictional body relating to our intellectual property rights or the intellectual property rights of others. Adverse
determinations in a judicial or administrative proceeding or failure to obtain necessary licenses could prevent us from manufacturing our products or using
product names, which would have a significant adverse impact on our business, financial condition and results of operations.

We may not be able to protect our intellectual property rights throughout the world.

A company may attempt to commercialize competing products utilizing our proprietary design, trademarks or trade names in foreign countries where we
do not have any patents or patent applications and where legal recourse may be limited. This may have a significant commercial impact on our foreign
business operations.
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Filing, prosecuting and defending patents or trademarks on our current and future products in all countries throughout the world would be prohibitively
expensive. The requirements for patentability and trademarking may differ in certain countries, particularly developing countries. The laws of some
foreign countries do not protect intellectual property rights to the same extent as laws in the United States.

Consequently, we may not be able to prevent third parties from utilizing our inventions and trademarks in all countries outside the United States.
Competitors may use our technologies or trademarks in jurisdictions where we have not obtained patent or trademark protection to develop or market their
own products and further, may export otherwise infringing products to territories where we have patent and trademark protection, but enforcement on
infringing activities is inadequate. These products or trademarks may compete with our products or trademarks, and our patents, trademarks or other
intellectual property rights may not be effective or sufficient to prevent them from competing.

Many companies have encountered significant problems in protecting and defending intellectual property rights in foreign jurisdictions. The legal systems
of certain countries, particularly certain developing countries, do not favor the enforcement of patents, trademarks and other intellectual property
protection, which could make it difficult for us to stop the infringement of our patents and trademarks or marketing of competing products in violation of
our proprietary rights generally. Proceedings to enforce our patent and trademarks rights in foreign jurisdictions could result in substantial costs and divert
our efforts and attention from other aspects of our business, could put our patents and trademarks in those jurisdictions, as well as elsewhere at risk of
being invalidated or interpreted narrowly and our patent or trademark applications at risk, and could provoke third parties to assert claims against us. We
may not prevail in any lawsuits that we initiate and the damages or other remedies awarded, if any, may not be commercially meaningful. Certain
countries in Europe and certain developing countries, including India and China, have compulsory licensing laws under which a patent owner may be
compelled to grant licenses to third parties. In those countries, we may have limited remedies if our patents are infringed or if we are compelled to grant a
license to our patents to a third party, which could materially diminish the value of those patents. This could limit our potential revenue opportunities.
Accordingly, our efforts to enforce our intellectual property rights around the world may be inadequate to obtain a significant commercial advantage from
the intellectual property that we own or license. Finally, our ability to protect and enforce our intellectual property rights may be adversely affected by
unforeseen changes in foreign intellectual property laws.

Changes in U.S. patent law could diminish the value of patents in general, thereby impairing our ability to protect our intellectual property rights.

Changes in either the patent laws or in interpretations of patent laws in the United States may diminish the value of our intellectual property. We cannot
predict the breadth of claims that may be allowed or enforced in our patents or in third-party patents. In addition, a third party that files a patent application
before us could be awarded a patent covering an invention of ours even if we had made the invention before it was made by such third party. This will
require us to be cognizant of the time from invention to filing of a patent application. Since patent applications in the United States are confidential for a
period of time after filing or until issuance, we cannot be certain that we or our licensors were the first to either file any patent application related to our
products or services or invent any of the inventions claimed in our or our licensor’s patents or patent applications.

Third parties may also submit prior art to the United States Patent and Trademark Office (“USPTO”) during patent prosecution, which could adversely
affect our ability to obtain a patent and it is also possible for third parties to challenge granted patents through Patent Office proceedings such as post-grant
review, inter partes review and derivation proceedings. A lower evidentiary standard is imposed in USPTO proceedings compared to the evidentiary
standard in U.S. federal courts necessary to invalidate a patent claim. As such, a third party could potentially provide evidence in a USPTO proceeding
sufficient for the USPTO to hold a claim invalid even though the same evidence would be insufficient to invalidate the claim if first presented in a district
court action. Accordingly, a third party may attempt to use the USPTO procedures to invalidate our patent claims that would
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not have been invalidated if first challenged by the third party as a defendant in a district court action. The uncertainties and costs surrounding the
prosecution of our owned or in-licensed patent applications and the enforcement or defense of our owned or in-licensed issued patents could have a
material adverse effect on our business.

Recent U.S. Supreme Court rulings have also narrowed the scope of patent protection available in certain circumstances and weakened the rights of patent
owners in certain situations. In addition to increasing uncertainty with regard to our ability to obtain patents in the future, this combination of events has
created uncertainty with respect to the value of patents, once obtained. Depending on decisions by Congress, the federal courts and the USPTO, the laws
and regulations governing patents could change in unpredictable ways that would weaken our ability to obtain new patents or to enforce our existing
patents and patents that we might obtain in the future.

We may be subject to claims that we or our employees have misappropriated the intellectual property of a third party, including trade secrets or
know-how, or are in breach of non-competition or non-solicitation agreements with our competitors.

Many of our employees and consultants were previously employed at or engaged by other laser companies, including our competitors or potential
competitors. Some of these employees, consultants and contractors, may have executed proprietary rights, non-disclosure and non-competition agreements
in connection with such previous employment. Our efforts to ensure that our employees and consultants do not use the intellectual property, proprietary
information, know-how or trade secrets of others in their work for us may not be successful, and we may be subject to claims that we or these individuals
have, inadvertently or otherwise, misappropriated the intellectual property or disclosed the alleged trade secrets or other proprietary information, of these
former employers or competitors.

Additionally, we may be subject to claims from third parties challenging our ownership interest in intellectual property we regard as our own, based on
claims that our employees or consultants have breached an obligation to assign inventions to another employer, to a former employer, or to another person
or entity. Litigation may be necessary to defend against any other claims, and it may be necessary or we may desire to enter into a license to settle any
such claim; however, there can be no assurance that we would be able to obtain a license on commercially reasonable terms, if at all. If our defense to
those claims fails, in addition to paying monetary damages, a court could prohibit us from using technologies or features that are essential to our products,
if such technologies or features are found to incorporate or be derived from the trade secrets or other proprietary information of the former employers. An
inability to incorporate technologies or features that are important or essential to our products could have a material adverse effect on our business,
financial condition and results of operations, and may prevent us from selling our products. In addition, we may lose valuable intellectual property rights
or personnel. Even if we are successful in defending against these claims, litigation could result in substantial costs and could be a distraction to
management. Any litigation or the threat thereof may adversely affect our ability to hire employees or contract with independent sales representatives. A
loss of key personnel or their work product could hamper or prevent our ability to commercialize our products, which could have an adverse effect on our
business, financial condition and results of operations.

If we are unable to protect the confidentiality of our other proprietary information, our business and competitive position may be harmed.

In addition to patent protection, we also rely on protection of trade secrets, know-how and other proprietary information that is not patentable or that we
elect not to patent. However, trade secrets can be difficult to protect and some courts are less willing or unwilling to protect trade secrets. To maintain the
confidentiality of our trade secrets and proprietary information, we rely heavily on confidentiality provisions that we have in contracts with our employees,
consultants, collaborators and others upon the commencement of their relationship with us. We cannot guarantee that we have entered into such
agreements with each party that may have or have had access to
 

36



Table of Contents

our trade secrets or proprietary technology and processes. We may not be able to prevent the unauthorized disclosure or use of our technical knowledge or
other trade secrets by such third parties, despite the existence generally of these confidentiality restrictions. These contracts may not provide meaningful
protection for our trade secrets, know-how, or other proprietary information in the event the unwanted use is outside the scope of the provisions of the
contracts or in the event of any unauthorized use, misappropriation, or disclosure of such trade secrets, know-how, or other proprietary information. There
can be no assurance that such third parties will not breach their agreements with us, that we will have adequate remedies for any breach, or that our trade
secrets will not otherwise become known or independently developed by competitors. The protections we place on our intellectual property or other
proprietary rights may not be sufficient. Monitoring unauthorized use and disclosure of our intellectual property is difficult, and we do not know whether
the steps we have taken to protect our intellectual property or other proprietary rights will be adequate. In addition, the laws of many foreign countries will
not protect our intellectual property or other proprietary rights to the same extent as the laws of the United States. Consequently, we may be unable to
prevent our proprietary technology from being exploited abroad, which could affect our ability to expand to international markets or require costly efforts
to protect our technology. To the extent our intellectual property or other proprietary information protection is incomplete, we are exposed to a greater risk
of direct competition. A third party could, without authorization, copy or otherwise obtain and use our products or technology, or develop similar
technology. Our competitors could purchase our products and attempt to replicate some or all of the competitive advantages we derive from our
development efforts or design around our protected technology. Our failure to secure, protect and enforce our intellectual property rights could
substantially harm the value of our products, brand and business. The theft or unauthorized use or publication of our trade secrets and other confidential
business information could reduce the differentiation of our products and harm our business, the value of our investment in development or business
acquisitions could be reduced and third parties might make claims against us related to losses of their confidential or proprietary information. Any of the
foregoing could materially and adversely affect our business, financial condition and results of operations.

Further, it is possible that others will independently develop the same or similar technology or products or otherwise obtain access to our unpatented
technology, and in such cases we could not assert any trade secret rights against such parties. Costly and time-consuming litigation could be necessary to
enforce and determine the scope of our trade secret rights and related confidentiality and nondisclosure provisions. If we fail to obtain or maintain trade
secret protection, or if our competitors obtain our trade secrets or independently develop technology or products similar to ours or competing technologies
or products, our competitive market position could be materially and adversely affected.

We also seek to preserve the integrity and confidentiality of our data and other confidential information by maintaining physical security of our premises
and physical and electronic security of our information technology systems. While we have confidence in these individuals, organizations and systems,
agreements or security measures may be breached and detecting the disclosure or misappropriation of confidential information and enforcing a claim that a
party illegally disclosed or misappropriated confidential information is difficult, expensive and time-consuming, and the outcome is unpredictable.
Further, we may not be able to obtain adequate remedies for any breach.

Other Risks

Cyber-attacks and other disruptions, security breaches and incidents could have an adverse effect on our business, harm our reputation and expose us
to liability.

Computer malware, viruses, physical or electronic break-ins and similar disruptions and security breaches or incidents could lead to interruption and delays
in our services and operations and loss, misuse or theft of data, financial information and Company funds. Computer malware, viruses, ransomware and
other malicious code, and hacking and phishing attacks have become more prevalent and may occur on our systems in the future. Threats to and
vulnerabilities in our systems and infrastructure and those of our third-party service providers may
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result from human error, fraud or malice on the part of our employees or third-party service providers or by malicious third parties, including state-
sponsored organizations with significant financial and technological resources, or from accidental technological failure. Attempts by cyber attackers or
others to disrupt our services or systems or those of our third-party service providers, as well as employee or service provider error or malfeasance,
technical failures, or other causes of security breaches and incidents could harm our business, result in a loss of intellectual property, result in claims,
demands, and litigation by private parties, investigations and other proceedings by regulatory authorities, fines, penalties, and other liabilities, introduce
liability to data subjects, result in the misappropriation of funds, be expensive to remedy and damage our reputation or brand. Efforts to prevent cyber
attackers from entering and disrupting computer systems are expensive to implement, and we may not be able to cause the implementation or enforcement
of such preventions with respect to our third-party service providers. Despite the security measures that we and our service providers utilize, our
infrastructure and that of our service providers may be vulnerable to physical break-ins, ransomware, computer viruses, other malicious code attacks by
hackers, phishing attacks, social engineering, or similar disruptive problems. Though it is difficult to determine what, if any, harm may directly result from
any specific interruption, attack or other security breach or incident, any failure to maintain performance, reliability, security and availability of systems
and technical infrastructure may, in addition to other losses and liabilities, harm our reputation, brand and ability to attract customers.

As our business and the number of employees grows, the possibility of human error leading to information technology incidents will also increase. Our
information technology systems may also not be adequate to support our operations and may introduce opportunities for security breaches and incidents
that may interrupt business operations and permit bad actors to obtain unauthorized access to systems, to misappropriate funds, and result in unauthorized
access to, or unauthorized use, acquisition, disclosure, loss, corruption, or other processing of personal, confidential, or other sensitive information.
Increases in remote work have increased cybersecurity risks, and acts by Russia and associated actors in connection with the conflict between Russia and
Ukraine could include cyber-attacks that could disrupt the economy more generally or that could also impact our operations directly or indirectly. We and
our third-party service providers also may face difficulties or delays in identifying, responding to, and otherwise mitigating security breaches and
incidents, and we could be forced to expend significant financial and operational resources in response to any actual or perceived security breach or
security incident, including in repairing system damage, increasing cybersecurity protection costs by deploying additional personnel and modifying or
enhancing our protection technologies, investigating and remediating any information security vulnerabilities, notifying affected individuals and otherwise
remediating or responding to any such breach or incident, and litigating and resolving regulatory investigations and other proceedings and legal claims and
litigation, all of which could divert resources and the attention of our management and key personnel.

Costs, expenses, and other liabilities relating to any actual or perceived disruption or security breach or incident may not be covered adequately by
insurance, and may result in an increase in our costs for insurance or insurance not being available to us on economically feasible terms, or at all. Insurers
may also deny us coverage as to any future claim. Any of these results could harm our financial condition, business and reputation.

Natural disasters, unusual weather conditions, epidemic outbreaks, terrorist acts and political events could disrupt our business. Interruption or
failure of our infrastructure could hurt our ability to effectively perform our daily operations and provide and produce our products and services,
which could damage our reputation and harm our operating results.

We are vulnerable to natural disasters and significant disruptions including floods, earthquakes, fires, hail storms, snow storms, water shortages, other
extreme or unusual weather conditions, epidemics or pandemics, such as the COVID-19 pandemic, acts of terrorism, war or disruptive political events
where our facility is located, or where are third-party suppliers’ facilities are located, power shortages and blackouts and aging infrastructures.
Furthermore, climate change appears to have increased, and may continue to increase, the rate, size and scope of these natural disasters. In the event of
such a natural disaster or other disruption, we could experience disruptions
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to our operations or the operations of suppliers, subcontractors, distributors or customers, which could affect our ability to fulfill our customer contracts or
damage our reputation, which would have a material adverse effect on our business, financial condition and results of operations.

Our financial condition and results of operations as well as those of potential customers could be adversely affected by epidemics, pandemics and
other outbreaks such as the COVID-19 pandemic, which has caused a material adverse effect on the level of economic activity around the world,
including in the markets we serve.

We face various risks related to epidemics, pandemics, and other outbreaks. For example, in an effort to contain and mitigate the spread of COVID-19,
many countries, including the United States and other of our target markets, imposed unprecedented restrictions on travel and business operations and
experienced business closures and a substantial reduction in economic activity. Subsequently, national, state and local governments alternated between the
lifting of these restrictions and then reimposing them from time to time in part or in full.

Our operations and performance depend significantly on global and regional economic conditions, and the COVID-19 pandemic, together with the
measures taken in response to the COVID-19 pandemic, has had a significant negative effect on global and regional economies.

The extent to which COVID-19 may impact our business will depend on future developments, which are highly uncertain and cannot be predicted with
confidence, including the duration of the pandemic, travel restrictions, social distancing requirements or other governmental or business disruptions, global
unemployment rates, the distribution of vaccines and vaccination rates, waning immunity among persons already vaccinated, an increase in fatigue or
skepticism with respect to initial or booster vaccinations, the emergence of additional COVID-19 variants, including vaccine-resistant strains, and the
effectiveness of actions taken in the United States and other countries to prevent, contain, and treat the disease. Recently, a relaxation by the Chinese
government of its zero-COVID policy has led to a renewed surge in cases.

New epidemics, pandemics or outbreaks of novel diseases may arise at any time. If such epidemics, pandemics or other outbreaks or a worsening of the
COVID-19 pandemic were to occur that result in business disruptions, and if we are unable to recover from such business disruptions on a timely basis, our
financial condition and results of operations may be materially adversely affected. We may also incur additional costs due to delays caused by such
epidemics, pandemics or other outbreaks, which could adversely affect our financial condition and results of operations.

Our financial condition and results of operations as well as those of potential customers could be adversely affected by the Russian invasion of
Ukraine, which has caused a material adverse effect on the level of economic activity around the world, including in the markets we serve.

In February 2022, the Russian Federation invaded Ukraine. As a result of the invasion, various nations, including the United States, have instituted
economic sanctions against the Russian Federation and Belarus and certain of their citizens. While we currently have no customers or suppliers located in
Belarus, the Russian Federation or Ukraine, nor have we experienced any supply disruptions directly related to the Russian invasion of Ukraine as we do
not knowingly source any materials originating from Belarus, the Russian Federation or Ukraine, as the war in Ukraine continues or possibly escalates,
this may lead to further disruption, instability and volatility in global markets and industries that could negatively impact our customers, operations and
our supply chain. The impact of the conflict and related sanctions on the world economy are subject to rapid change and are difficult to predict. Our
financial condition, results of operations, and cash flows may be materially adversely affected, but the specific impact on our financial condition, results of
operations, and cash flows is currently difficult to determine.

We may engage in a wide array of potential strategic transactions, which could require significant management attention, disrupt our business, dilute
stockholder value and adversely affect our operating results and financial condition.

As part of our business strategy, we may engage in a wide array of potential strategic transactions, including acquisitions of businesses, new technologies,
services, and other assets, and strategic investments that
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complement our business, such as to accelerate our presence in the 3D printing metal systems market. Any such transactions may involve numerous risks,
which could harm our business and negatively affect our financial condition and results of operations. There is no assurance that any transaction
undertaken will result in a completed transaction, despite the time and resources expended. Furthermore, if we do complete such transactions, they may not
translate into successful business opportunities and we may not realize the benefits or synergies we had anticipated. Additionally, we may have to pay
cash, incur debt, or issue equity securities to pay for any such transactions, each of which could affect our financial condition or the value of our capital
stock, result in dilution to our equityholders, increase our fixed obligations, or require us to comply with covenants or other restrictions that would impede
our ability to manage our operations. The direct costs of these transactions, as well as the resources required to evaluate, negotiate, integrate, and promote
these acquisitions, may divert significant time and resources from the general operation of our business and require significant attention from
management, all of which could disrupt the ordinary functioning of our business and adversely affect our operating results.

In addition, we may issue up to $100,000,000 of Common Stock from time to time over a 48-month period under the Lincoln Park Purchase Agreement.
Holders of Common Stock will experience dilution in connection with any issuances of Common Stock under the Lincoln Park Purchase Agreement.
Pursuant to the Lincoln Park Purchase Agreement, the Company issued to Lincoln Park in connection with the Closing 200,000 shares of Common Stock
in consideration for entering into the Lincoln Park Purchase Agreement and an additional 400,000 shares of Common Stock on March 2, 2023,
representing the number of shares equal to $2,000,000 divided by the lesser of (x) $10.00 per share or (y) the average closing price of the Common Stock
for the 10 consecutive business days prior to the date that is 30 days after the Closing, provided that if such average closing price is below $5.00 per
share, then the average closing price shall be deemed to be $5.00 per share (the price was deemed to be $5.00 per share). Holders of Common Stock will
also experience dilution in connection with the issuances of such commitment shares to Lincoln Park and upon conversion of shares of Preferred Stock
(including those already issued at Closing or those that may yet be issued in connection with sales by the Anzu Investors under the 10b5-1 Sales Plan and
the Company’s election to cause the Anzu SPVs to purchase shares of Preferred Stock from the Company pursuant to the terms of the Sale Option
Agreement). Such dilution or any decline in the prevailing market price of our Common Stock, whether due to the foregoing or due to sales by holders of
Common Stock, may limit our ability to use our securities in connection with a potential strategic transaction or may require increased dilution in the
event that we pursue a potential strategic transaction using our securities to pay for such transaction.

Negative publicity could result in a decline in our growth and have a material adverse effect on our business, our brand and our results of operations.

We have invested and will continue to invest in our brand. We believe that maintaining and enhancing our brand identity is critical to our relationships
with existing partners and customers, and to our ability to attract new partners and customers. Our ability to compete for and maintain partnerships relies to
a large extent on our partners and customers’ trust in our business and the value of our brand. The failure or perceived failure to maintain our brand could
adversely affect our brand value, financial condition and results of operations. Negative publicity can adversely affect our reputation and damage our
brand, and may arise from many sources, including actual or alleged misconduct, errors or improper business practices by employees, employee claims of
discrimination or harassment, product failures, existing or future litigation or regulatory actions, inadequate protection of customer information, data
breaches, matters affecting our financial reporting or compliance with SEC and exchange listing requirements, and media coverage, whether accurate or
not. Negative publicity or allegations of unfavorable business practices, poor governance, or workplace misconduct can be rapidly and widely shared over
social or traditional media or other means, and could reduce demand for our products, undermine the loyalty of our customers and impact our partnerships,
reduce our ability to recruit and retain employees, or lead to greater regulatory scrutiny of our operations. In addition, we and our officers, directors and
employees may be, named or otherwise involved in litigation or claims, including employment-related claims such as workplace discrimination or
harassment, which could result in negative publicity or adversely impact our business, even if we are ultimately successful in defending against such
claims.
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Risks Relating to Being a Public Company

Our quarterly results and key metrics are likely to fluctuate significantly and may not fully reflect the underlying performance of our business.

Our quarterly results of operations and key metrics may vary significantly in the future, given our long sales cycles, and period-to-period comparisons of
our results of operations and key metrics may not be meaningful. Accordingly, the results of any one quarter should not be relied upon as an indication of
future performance. Our quarterly results of operations and key metrics may fluctuate as a result of a variety of factors, many of which are outside of our
control, and as a result, may not fully reflect the underlying performance of our business. Fluctuation in quarterly results may negatively impact the value
of our securities. Factors that may cause fluctuations in our quarterly results of operations and key metrics include, without limitation, those listed
elsewhere in this prospectus and:
 

 •  our ability to generate revenue from new product launches;
 

 •  our ability to expand our number of customers and sales;
 

 •  our ability to hire and retain employees;
 

 •  the timing of expenses and recognition of revenue;
 

 •  the amount and timing of operating expenses related to the maintenance and expansion of our business and operations, as well as
international expansion;

 

 •  changes in our pricing or those of our competitors;
 

 •  changes in the competitive dynamics of our industry, including consolidation among competitors;
 

 •  changes in laws and regulations that impact our business;
 

 •  the timing of expenses related to any future acquisitions, including our ability to successfully integrate, and fully realize the expected benefits
of, any completed acquisitions;

 

 •  health epidemics or pandemics, such as the COVID-19 pandemic;
 

 •  civil unrest and geopolitical instability; and
 

 •  general political, economic, and market conditions.

We will incur increased costs as a result of operating as a public company, and our management is required to devote substantial time to compliance
with our public company responsibilities and corporate governance practices.

We will incur significant legal, accounting, and other expenses that we did not incur as a private company, which we expect will increase further after we
are no longer an “emerging growth company.” The Sarbanes-Oxley Act, the Dodd-Frank Wall Street Reform and Consumer Protection Act, the listing
requirements of NYSE American and other applicable securities rules and regulations impose various requirements on public companies. Our management
and other personnel will be required to devote a substantial amount of time to compliance with these requirements. A number of those requirements will
require us to carry out activities we have not done previously. For example, we may need to create new board committees and adopt new internal controls
and disclosure controls and procedures. It may also be more expensive to obtain director and officer liability insurance. Risks associated with our status as
a public company may make it more difficult to attract and retain qualified persons to serve on our board of directors or as executive officers. The
additional reporting and other obligations imposed by these rules and regulations, including our reporting requirements under the Exchange Act, will
increase legal and financial compliance costs and the costs of related legal, accounting and administrative activities. These increased costs will require us
to divert a significant amount of money that could otherwise be used to expand the business and achieve strategic objectives. Advocacy efforts by
stockholders and third parties may also prompt additional changes in governance and reporting requirements, which could further increase costs.
 

41



Table of Contents

In addition, failure to comply with any laws or regulations applicable to us as a public company may result in legal proceedings or regulatory
investigations, and may cause reputational damage. The occurrence of any of the foregoing could harm our business, financial condition and results of
operations.

We are an “emerging growth company,” and our election to comply with the reduced disclosure requirements as a public company may make our
common stock less attractive to investors.

For so long as we remain an “emerging growth company,” as defined in the Jumpstart Our Business Startups Act of 2012 (the “JOBS Act”), we may take
advantage of certain exemptions from various requirements that are applicable to public companies that are not “emerging growth companies,” including
not being required to comply with the independent auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act, reduced disclosure
obligations regarding executive compensation in our periodic reports and proxy statements, being required to provide fewer years of audited financial
statements, and exemptions from the requirements of holding a non-binding advisory vote on executive compensation and stockholder approval of any
golden parachute payments not previously approved.

We may lose our emerging growth company status and become subject to the SEC’s internal control over financial reporting management and auditor
attestation requirements. If we are unable to certify the effectiveness of our internal controls, or if our internal controls have a material weakness, we could
be subject to regulatory scrutiny and a loss of confidence by stockholders, which could harm our business and adversely affect the market price of our
Common Stock. We will cease to be an “emerging growth company” upon the earliest to occur of: (i) the last day of the fiscal year in which we have more
than $1.235 billion in annual revenue; (ii) the date we qualify as a large accelerated filer, with at least $700 million of equity securities held by
non-affiliates; (iii) the date on which we have, in any three-year period, issued more than $1.0 billion in non-convertible debt securities; and
(iv) December 31, 2025 (the last day of the fiscal year following the fifth anniversary of our IPO).

As an emerging growth company, we may choose to take advantage of some but not all of these reduced reporting burdens. Accordingly, the information
we provide to our stockholders may be different than the information you receive from other public companies in which you hold stock. In addition, the
JOBS Act also provides that an “emerging growth company” can take advantage of an extended transition period for complying with new or revised
accounting standards. We have elected to take advantage of this extended transition period under the JOBS Act. As a result, our operating results and
financial statements may not be comparable to the operating results and financial statements of other companies who have adopted the new or revised
accounting standards. It is possible that some investors will find our common stock less attractive as a result, which may result in a less active trading
market for our common stock and higher volatility in our stock price.

If we fail to maintain an effective system of disclosure controls and internal control over financial reporting, our ability to produce timely and accurate
financial statements or comply with applicable regulations could be impaired.

We are subject to the reporting requirements of the Exchange Act, the Sarbanes-Oxley Act and the rules and regulations of NYSE American’s listing
standards. We expect that the requirements of these rules and regulations will continue to increase our legal, accounting, and financial compliance costs,
make some activities more difficult, time-consuming, and costly and place significant strain on our personnel, systems, and resources.

The Sarbanes-Oxley Act requires, among other things, that we maintain effective disclosure controls and procedures and internal control over financial
reporting. We are continuing to develop and refine our disclosure controls and other procedures that are designed to ensure that information required to be
disclosed by us in the reports that we will file with the SEC is recorded, processed, summarized, and reported within the time periods specified in SEC
rules and forms and that information required to be disclosed in reports under the Exchange Act is accumulated and communicated to our principal
executive and financial officers. We are also continuing to improve our internal control over financial reporting, which includes hiring additional
accounting and financial
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personnel to implement such processes and controls. In order to maintain and improve the effectiveness of our disclosure controls and procedures and
internal control over financial reporting, we have expended, and anticipate that we will continue to expend, significant resources, including accounting-
related costs and significant management oversight. If any of these new or improved controls and systems do not perform as expected, we may experience
material weaknesses in our controls.

Our current controls and any new controls that we develop may become inadequate because of changes in conditions in our business. Further, weaknesses
in our disclosure controls and internal control over financial reporting may be discovered in the future. In addition, Tailwind identified a material
weakness in Tailwind’s internal control over financial reporting related to its control around the interpretation and accounting for certain complex financial
instruments, which has since been remediated. As a result of this material weakness, Tailwind concluded that Tailwind’s internal controls over financial
reporting were not effective as of December 31, 2020 and December 31, 2021. This material weakness resulted in a material misstatement of Tailwind’s
warrant liabilities, change in fair value of warrant liabilities, Class A Common Stock subject to possible redemption, additional paid-in capital,
accumulated deficit and related financial disclosures for the fiscal years ended December 31, 2020 and December 31, 2021 and for the quarterly periods
ended September 30, 2020, March 31, 2021, June 30, 2021 and September 30, 2021 (the “Affected Periods”).

To respond to this material weakness, Tailwind devoted significant effort and resources to the remediation and improvement of Tailwind’s internal control
over financial reporting. If other material weaknesses or control deficiencies occur in the future, we may be unable to report our financial results
accurately on a timely basis, which could cause our reported financial results to be materially misstated and result in the loss of investor confidence and
cause the market price of our securities to decline.

We are required, pursuant to Section 404 of the Sarbanes-Oxley Act, to annually furnish a report by management on, among other things, the effectiveness
of internal control over financial reporting. This assessment needs to include disclosure of any material weaknesses identified by management in its
internal control over financial reporting. Our independent registered public accounting firm may be required to attest to the effectiveness of our internal
control over financial reporting depending on our reporting status. We are required to disclose changes made in our internal control and procedures on a
quarterly basis. To continue to comply with the requirements of being a public company, we may need to undertake various actions, such as implementing
new internal controls and procedures and hiring accounting or internal audit staff. In addition, if we are unable to continue to meet these requirements, we
may not be able to remain listed on NYSE American.

We may face litigation and other risks as a result of the material weakness in our internal control over financial reporting.

Following the issuance of the SEC’s statement regarding accounting and reporting considerations for warrants issued by special purpose acquisition
companies, after consultation with Tailwind’s independent registered public accounting firm, Tailwind’s management and audit committee concluded that
it was appropriate to restate its previously issued audited financial statements for the Affected Periods. As discussed elsewhere in this prospectus, Tailwind
identified a material weakness in its internal controls over financial reporting, which has since been remediated.

As a result of such material weakness, the restatement of Tailwind’s financial statements for the Affected Periods, the Company face potential for litigation
or other disputes which may include, among others, claims invoking the federal and state securities laws, contractual claims or other claims arising from
the restatement and material weaknesses in Tailwind’s internal control over financial reporting and the preparation of its financial statements. As of the
date of this prospectus, the Company has no knowledge of any such litigation or dispute. However, the Company cannot provide assurance that such
litigation or dispute will not arise in the future. Any such litigation or dispute, whether successful or not, could have a material adverse effect on the results
of operations and financial condition of the Company.
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Changes in accounting principles may cause previously unanticipated fluctuations in our financial results, and the implementation of such changes
may impact our ability to meet our financial reporting obligations.

We prepare our financial statements in accordance with GAAP in the United States, which are subject to interpretation or changes by the FASB, the SEC,
and other various bodies formed to promulgate and interpret appropriate accounting principles. New accounting pronouncements and changes in
accounting principles have occurred in the past and are expected to occur in the future which may have a significant effect on our financial results.
Furthermore, any difficulties in implementation of changes in accounting principles, including the ability to modify our accounting systems, could cause us
to fail to meet our financial reporting obligations, which could result in regulatory discipline and harm investors’ confidence in us.

Our management has limited experience in operating a public company.

Our executive officers have limited experience in the management of a publicly traded company. Their 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 revenue producing activities and the management and growth of our business, adversely
affecting our ability to attract or take advantage of business opportunities. Our management team may not be successful or effective in managing a public
company that will be subject to significant regulatory oversight and reporting obligations under federal securities laws. We may not have adequate
personnel with the appropriate level of knowledge, experience, and training in the accounting policies, practices or internal controls over financial
reporting required of public companies in the United States. The development and implementation of the standards and controls necessary for us to
achieve the level of accounting standards required of a public company in the United States may require costs greater than expected. It is possible that we
will be required to expand our employee base and hire additional employees to support our operations as a public company, which will increase our
operating costs in future periods.

The Company is a “controlled company” within the meaning of the rules of NYSE American and, as a result, qualifies for, and could rely on,
exemptions from certain corporate governance requirements.

As of immediately following the consummation of the Business Combination, the Anzu Investors had beneficial ownership of a majority of our
outstanding Common Stock. As a result, we were considered a “controlled company” within the meaning of the corporate governance standards of NYSE
American at such time. Currently, under the rules of NYSE American, a company of which more than 50% of the outstanding voting power is held by an
individual, group or another company is a “controlled company” and may be exempt from certain stock exchange corporate governance requirements,
which, generally, include the following:
 

 •  the requirement that a majority of the board consist of independent directors;
 

 •  the requirement that the company’s nominating and corporate governance committee consists entirely of independent directors; and
 

 •  the requirement that the company’s compensation committee consists entirely of independent directors.

Though we currently do not intend to take advantage of any “controlled company” exemptions even if we are deemed to be a “controlled company,” if we
were to elect to be exempt from some or all of these corporate governance requirements, you may not have the same protections afforded to stockholders
of companies that are subject to all of the NYSE American corporate governance requirements.

The redemption of our Preferred Stock may require a significant amount of cash and may result in adverse tax consequences.

Pursuant to the Certificate of Designations, on January 31, 2025, which is the two-year anniversary of the Preferred Stock Issuance, (i) if the Conversion
Price (as defined in the Certificate of Designations) is equal to or
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less than the volume-weighted average price (“VWAP”) of Common Stock, then we will convert all outstanding shares of our Preferred Stock into shares
of Common Stock at the Conversion Price and (ii) if the Conversion Price exceeds the VWAP of Common Stock, then we will be obligated to redeem all
outstanding shares of Preferred Stock for $10.00 in cash. Furthermore, in connection with sales by the Anzu Investors under the 10b5-1 Sales Plan, we
may choose to cause the Anzu SPVs to purchase shares of Preferred Stock from the Company pursuant to the terms of the Sale Option Agreement, thereby
further increasing the number of outstanding shares of Preferred Stock we may be required to redeem. In connection with any such redemption, we may
also be required, pursuant to the IRA, to pay an excise tax of 1% on the fair market value of any Preferred Stock redeemed. The redemption of the
Preferred Stock and the payment of any excise tax could adversely affect the Company’s business, financial position and results of operations. In the event
our assets are not sufficient to meet our redemption obligations, this could have a significant adverse effect on our reputation, business, financial
condition, growth and ability to accomplish our strategic objectives.

Risks Relating to Ownership of our Securities

Our Common Stock is subordinated to our Preferred Stock.

In connection with the Closing, the Company declared an issuance of shares of Preferred Stock to our holders of record of Common Stock as of the close
of business on the Closing Date (other than (a) stockholders of Legacy Nuburu who waived such stockholders’ entire right, title and interest in, to or under,
any participation in the Preferred Stock Issuance (provided that such waiver did not apply with respect to shares of Common Stock received as a result of
the conversion of any Company Note) and (b) the Sponsor, which waived, for no consideration, its right, title and interest in, to or under, a portion of the
Preferred Stock Issuance, as further described in the Sponsor Support Agreement), with one share of Preferred Stock being issued in respect of each such
share of Common Stock. Furthermore, in connection with sales by the Anzu Investors under the 10b5-1 Sales Plan, we may choose to cause the Anzu SPVs
to purchase shares of Preferred Stock from the Company pursuant to the terms of the Sale Option Agreement, thereby further increasing the number of
outstanding shares of Preferred Stock. Such Preferred Stock is convertible into shares of Common Stock at any time at the holder’s option, and in certain
circumstances at the Company’s option, subject to the conversion procedures and at the conversion price described in the Certificate of Designations. As
described in the Certificate of Designations, shares of Preferred Stock rank senior to shares of Common Stock, with respect to rights on the distribution of
assets in any voluntary or involuntary liquidation, dissolutions or winding up of the affairs of the Company.

Shares of our Preferred Stock may be subordinate to any senior preferred stock we may issue and to any future indebtedness.

We may, subject to approval by the majority of the holders of the shares of our Preferred Stock, issue equity or debt securities that rank senior or pari
passu to the rights of our Preferred Stock. If we were to issue any such equity or debt securities, the shares of our Preferred Stock may rank junior to such
securities with respect to dividend rights and rights on the distribution of assets on any voluntary or involuntary liquidation, dissolution or winding up of
the affairs of the company, as well as to all creditor claims and other non-equity claims against us and our assets available to satisfy claims on it, including
claims in a bankruptcy or similar proceeding.

At the two-year anniversary of the Preferred Stock Issuance, we will be obligated to redeem shares of our Preferred Stock for cash. There can be no
guarantee that we will have funds available to make this redemption.

Pursuant to the Certificate of Designations, on January 31, 2025, the two-year anniversary of the Preferred Stock Issuance, (i) if the Conversion Price (as
defined in the Certificate of Designations) is equal to or less than the volume-weighted average price (“VWAP”) of our Common Stock, then we will
convert all outstanding shares of our Preferred stock into shares of Common Stock at the Conversion Price and (ii) if the Conversion Price exceeds the
VWAP of Common Stock, then we will be obligated to redeem all outstanding shares of Preferred Stock for
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$10.00 in cash. In addition, upon any conversion at any time that would result in the holders beneficially owning greater than 9.99% of our voting stock
outstanding as of the conversion date or any individual holder beneficially owning common stock in excess of the maximum number of shares of
common stock that could be issued to the holder without triggering a change of control under the applicable stock exchange listing rules, the excess, if
any, of the conversion consideration otherwise payable upon such conversion shall also be paid in cash, based on an amount per share of common stock
equal to the last reported price per share of the common stock on the trading day immediately preceding the conversion date. We intend to satisfy these
obligations through legally available funds, through proceeds from the potential issuance of shares to Lincoln Park, pursuant to the Lincoln Park
Purchase Agreement, or otherwise available for use following consummation of the Business Combination. However, there can be no guarantee that we
will have sufficient funds available to meet these obligations. In addition to being required to pay such amounts as owing pursuant to these obligations,
we may also be required, pursuant to the IRA, to pay an excise tax of 1% on the fair market value of any Preferred Stock redeemed. The redemption of
the Preferred Stock and the payment of any excise tax could adversely affect our business, financial position and results of operations, and in the event
our assets are not sufficient to meet our redemption obligations, the amounts distributed to such holders would be paid out on a pro rata basis.

NYSE American may delist the Company’s securities from trading on its exchange, which could limit investors’ ability to make transactions in its
securities and subject the Company to additional trading restrictions.

The Company’s Common Stock and Public Warrants are publicly traded on the NYSE American under the symbols “BURU” and “BURU WS”,
respectively. In order to continue listing its securities on the NYSE American, the Company is required to maintain certain financial, distribution and stock
price levels. In addition to the listing requirements for the Common Stock, the NYSE American imposes listing standards on the Public Warrants. We
cannot assure you that the Company will be able to continue to meet those listing requirements.

If the NYSE American delists the Company’s securities from trading on its exchange and the Company is not able to list its securities on another national
securities exchange, we expect our securities could be quoted on an over-the-counter market. If this were to occur, we could face significant material
adverse consequences, including:
 

 •  a limited availability of market quotations for our securities;
 

 •  reduced liquidity for our securities;
 

 •  a determination that the Common Stock is a “penny stock” which will require brokers trading in Common Stock to adhere to more stringent
rules and possibly result in a reduced level of trading activity in the secondary trading market for our securities;

 

 •  a limited amount of news and analyst coverage; and
 

 •  a decreased ability to issue additional securities or obtain additional financing in the future.

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.” Since the Company’s Common Stock and Public Warrants are listed on NYSE American, they are
covered securities. Although the states are preempted from regulating the sale of its securities, the federal statute does allow the states to investigate
companies if there is a suspicion of fraud, and, if there is a finding of fraudulent activity, then the states can regulate or bar the sale of covered securities in
a particular case. Further, if the Company was no longer listed on a securities exchange, its securities would not be covered securities and it would be
subject to regulation in each state in which it offers its securities.

If our Common Stock is delisted from trading, the ability of holders of Preferred Stock to transfer or sell their shares of our Preferred Stock may be
limited and the market value of our Preferred Stock will likely be materially adversely affected.

The Preferred Stock does not contain provisions that are intended to protect the holders of our Preferred Stock if our Common Stock is delisted from
trading on the NYSE American. Accordingly, if our Common Stock is
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delisted from trading on NYSE American and we are unable to have our Common Stock listed on another securities exchange, the ability of holders of our
Preferred Stock to transfer or sell their shares may be limited and the market value of our Preferred Stock will likely be materially adversely affected.

The Company’s stock price may change significantly and you could lose all or part of your investment as a result.

The trading price of the Common Stock is likely to be volatile. The stock market recently has experienced extreme volatility. This volatility often has been
unrelated or disproportionate to the operating performance of particular companies. You may not be able to resell your shares at an attractive price due to a
number of factors such as those listed above and the following, to the extent not already stated:
 

 •  results of operations that vary from the expectations of securities analysts and investors;
 

 •  results of operations that vary from those of the Company’s competitors;
 

 •  the impact of the COVID-19 pandemic and its effect on the Company’s business and financial conditions;
 

 •  changes in expectations as to the Company’s future financial performance, including financial estimates and investment recommendations by
securities analysts and investors;

 

 •  declines in the market prices of stocks generally;
 

 •  strategic actions by the Company or its competitors;
 

 •  announcements by the Company or its competitors of significant contracts, acquisitions, joint ventures, other strategic relationships or capital
commitments;

 

 •  any significant change in the Company’s management;
 

 •  changes in general economic or market conditions, including rising interest rates, or trends in the Company’s industry or markets;
 

 •  changes in business or regulatory conditions, including new laws or regulations or new interpretations of existing laws or regulations
applicable to the Company’s business;

 

 •  future sales of Common Stock or other securities;
 

 •  investor perceptions or the investment opportunity associated with Common Stock relative to other investment alternatives;
 

 •  the public’s response to press releases or other public announcements by the Company or third parties, including the Company’s filings with
the SEC;

 

 •  litigation involving the Company, the Company’s industry, or both, or investigations by regulators into the Company’s operations or those of
the Company’s competitors;

 

 •  guidance, if any, that the Company provides to the public, any changes in this guidance or the Company’s failure to meet this guidance;
 

 •  the development and sustainability of an active trading market for the Company’s stock;
 

 •  actions by institutional or activist stockholders;
 

 •  changes in accounting standards, policies, guidelines, interpretations or principles; and
 

 •  other events or factors, including those resulting from natural disasters, pandemics, hostilities or the perception that hostilities may be
imminent, military conflict and war, such as the war in Ukraine, acts of terrorism, sanctions or responses to these events.
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These broad market and industry fluctuations may adversely affect the market price of Common Stock, regardless of the Company’s actual operating
performance. In addition, price volatility may be greater if the public float and trading volume of Common Stock is low.

In the past, following periods of market volatility, stockholders have instituted securities class action litigation. If the Company was involved in securities
litigation, it could have a substantial cost and divert resources and the attention of executive management from the Company’s business regardless of the
outcome of such litigation.

There is no public market for our Preferred Stock.

There is no established public trading market for our Preferred Stock, and we do not expect a market to develop. In addition, we do not intend to apply to
list our Preferred Stock on any securities exchange or nationally recognized trading system, including the NYSE American, NYSE or Nasdaq. Without an
active market, the liquidity of our Preferred Stock will be limited.

Because there are no current plans to pay cash dividends on our Common Stock or Preferred Stock for the foreseeable future, you may not receive
any return on investment unless you sell your shares for a price greater than that which you originally paid.

We intend to retain future earnings, if any, for future operations, expansion and debt repayment (if any) and there are no current plans to pay any cash
dividends for the foreseeable future. The declaration, amount and payment of any future dividends on shares of our Common Stock or our Preferred Stock
will be at the sole discretion of our board of directors. Our board of directors may take into account general and economic conditions, our financial
condition and results of operations, our available cash and current and anticipated cash needs, capital requirements, contractual, legal, tax, and regulatory
restrictions, implications on the payment of dividends by us to our stockholders and us and such other factors as our board of directors may deem relevant.
In addition, our ability to pay dividends may be limited by covenants of any future indebtedness we may incur. As a result, you may not receive any return
on an investment in our Common Stock unless you sell shares for a price greater than that which you originally paid.

If securities analysts do not publish research or reports about the Company’s business or if they downgrade the Company’s stock or the Company’s
industry, the Company’s stock price and trading volume could decline.

The trading market for Common Stock will rely in part on the research and reports that industry or financial analysts publish about the Company or its
business. The Company will not control these analysts. In addition, some financial analysts may have limited expertise with Nuburu’s model and
operations. Furthermore, if one or more of the analysts who do cover the Company downgrade its stock or industry, or the stock of any of its competitors,
or publish inaccurate or unfavorable research about its business, the price of the Company’s stock could decline. If one or more of these analysts ceases
coverage of the Company or fails to publish reports on it regularly, the Company could lose visibility in the market, which in turn could cause its stock
price or trading volume to decline.

The sale of the Securities registered for resale in this prospectus and future sales of substantial amounts of our Common Stock or Public Warrants in
the public markets, or the perception that such sales could occur, could cause the market price of our Common Stock and Public Warrants to drop
significantly, even if our business is doing well, and certain Selling Securityholders still may receive significant proceeds.

The sale of shares of Common Stock or Public Warrants in the public market, or the perception that such sales could occur, could harm the prevailing
market price of our Common Stock and Public Warrants. These sales, or the possibility that these sales may occur, also might make it more difficult for the
Company to sell equity securities in the future at a time and at a price that it deems appropriate.
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The Selling Securityholders can sell, under this prospectus, up to 36,629,724 shares of Common Stock and up to 2,235,279 shares of Preferred Stock,
representing substantially all of our shares of Common Stock outstanding as of the Closing Date (and representing approximately 65.0% of our shares of
Common Stock when assuming the exercise in full of all of the Public Warrants and after giving effect to the issuance of (i) all of the Underlying
Common Shares, (ii) the Private Placement Common Shares and (iii) the Additional Commitment Shares (as defined herein)) and the large majority of
our shares of Preferred Stock outstanding as of the Closing Date (and representing approximately 73.6% of our shares of Preferred Stock outstanding
after giving effect to the issuance of the Private Placement Preferred Shares). Certain of these shares of Common Stock were purchased at prices that
were significantly below the current trading price of our Common Stock and the sale of such shares could result in the Selling Securityholder realizing a
significant gain. The Sponsor paid an aggregate of $25 thousand, or a weighted average price per share of approximately $0.03 for the 950,000 Private
Shares they currently hold. Certain former stockholders of Legacy Nuburu, including our officers and directors paid an aggregate of $60.0 million, or a
weighted average price per share of approximately $1.95 for the 30,298,320 Business Combination Shares they currently hold.

Even if our trading price is significantly below the price of our Common Stock at the time of the closing of the Business Combination, certain of the
Selling Securityholders, including the Sponsor and certain Legacy Nuburu stockholders, may still have an incentive to sell shares of Common Stock
because they purchased the shares at prices lower than the current trading price of our common stock and may profit substantially even under
circumstances in which other stockholders may experience losses in connection with their investment. For example, based on the closing price of our
common stock of $4.85 on March 1, 2023, the Sponsor would experience a potential profit of up to approximately $4.82 per share, or up to
approximately $4.6 million in the aggregate, if they sold their shares at that price, and certain former stockholders of Legacy Nuburu, including our
officers and directors would experience a potential profit of up to approximately $2.90 per share, or up to approximately $87.8 million in the aggregate.
Public stockholders that purchased shares of Class A Common Stock prior to the Business Combination may have paid more than the Sponsor, other
holders of the Private Shares, or holders of our Business Combination Shares for their shares and would not expect to see a positive return unless our
stock price appreciates above the price at which such stockholders purchased their shares.

As of the Closing Date, approximately 94% of our outstanding shares of Common Stock are subject to certain lock-up restrictions (see “Certain
Relationships and Related Party Transactions — The Company— Registration Rights and Lock-up Agreement”). Sales of our Common Stock following
the expiration of these lock-up restrictions or pursuant to the exercise of registration rights may make it more difficult for us to sell equity securities in the
future at a time and at a price that we deem appropriate. These sales could also cause the market price of our Common Stock to decline if such equity
holders sell or are perceived by the market as intending to sell any such securities, and make it more difficult for you to sell your shares of Common Stock
at a time and price that you deem appropriate.

The Anzu Investors, who own 18,345,111 shares of Common Stock, constituting approximately 55.7% of our issued and outstanding Common Stock as
of the Closing Date, and 1,081,361 shares of Preferred Stock, constituting approximately 38.0% of our issued and outstanding Preferred Stock as of the
Closing Date, have entered into the 10b5-1 Sales Plan and amended it on March 10, 2023, authorizing Tigress to sell all of the shares of Common Stock
received by the Anzu Investors at Closing (such plan does not include shares of Preferred Stock (whether owned upon Closing or acquired thereafter) or
any shares of Common Stock that are issuable upon conversion thereof) during the Plan Period, subject to certain price and volume parameters and other
conditions set forth in such plan (see “Plan of Distribution — 10b5-1 Sales Plan of Anzu Investors”), commencing on the later of (i) the first regular
trading day following the date that is 30 days following the date of the amendment of the 10b5-1 Sales Plan and (ii) the first regular trading day after the
effectiveness of the registration statement of which this prospectus forms a part. The sale of such shares of Common Stock in the public market, or the
perception that such sales could occur, could harm the prevailing market price of shares of our Common Stock. These sales, or the possibility that these
sales may occur, also may make it more difficult for us to sell equity securities in the future at a time and at a price that we deem appropriate or to utilize
all or part of the Lincoln Park Purchase Agreement, particularly at the higher Regular Purchase Share Limits (as defined in the Lincoln Park Purchase
Agreement). If the Anzu Investors
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make sales during the 180 days following the Closing Date and the Company chooses to cause the Anzu SPVs to purchase shares of Preferred Stock from
the Company pursuant to the terms of the Sale Option Agreement, the issuance of such shares of Preferred Stock may cause the market price of the
Common Stock to decline in anticipation of the Company’s obligation to redeem such shares upon the two-year anniversary. If such shares are not
redeemed but instead are converted into Common Stock, this may result in dilution to the interests of other holders of Common Stock.

In addition, we have reserved a total of up to 8,327,424 shares of our Common Stock for future issuance under the Equity Incentive Plan and ESPP, which
will become eligible for sale in the public market once those shares are issued, subject to provisions relating to various vesting agreements, lock-up
agreements and, in some cases, limitations on volume and manner of sale applicable to affiliates under Rule 144, as applicable. The Company intends to
file a registration statement on Form S-8 under the Securities Act to register shares of Common Stock or securities convertible into or exchangeable for
shares of Common Stock issued pursuant to our equity plans. Such Form S-8 registration statement will be automatically effective upon filing.
Accordingly, shares registered under such registration statement will be available for sale in the open market, subject to the provisions relating to various
vesting agreements, lock-up agreements and, in some cases, limitations on volume and manner of sale applicable to affiliates under Rule 144, as
applicable.

In addition, pursuant to the Registration Rights Agreement by and among the Company, Legacy Nuburu and Lincoln Park, dated as of August 5, 2022 (the
“Lincoln Park Registration Rights Agreement”), the Company is required to file the Lincoln Park Registration Statement with the SEC within 30 days
following the Closing. After the Lincoln Park Registration Statement becomes effective, if and when the Company does issue Common Stock to Lincoln
Park, Lincoln Park may resell all, some or none of such shares at any time or from time to time in its discretion, subject to compliance with applicable
securities laws and the Lincoln Park Purchase Agreement. Therefore, issuances to Lincoln Park by the Company could result in substantial dilution to the
interests of other holders of Common Stock. Additionally, the issuance of a substantial number of Common Stock to Lincoln Park, or the anticipation of
such issuances, could make it more difficult for the Company to sell equity or equity-related securities in the future at a time and at prices that it might
otherwise wish to effect such sales.

In the future, the Company may also issue its securities in connection with investments or acquisitions. The amount of shares of Common Stock issued in
connection with an investment or acquisition could constitute a material portion of the Company’s then-outstanding shares of Common Stock. Any
issuance of additional securities in connection with investments or acquisitions may result in additional dilution to the Company’s stockholders.

Anti-takeover provisions in our Governing Documents could delay or prevent a change of control.

Certain provisions of our Governing Documents may have an anti-takeover effect and may delay, defer or prevent a merger, acquisition, tender offer,
takeover attempt or other change of control transaction that a stockholder might consider in its best interest, including those attempts that might result in a
premium over the market price for the shares held by the Company’s stockholders.

These provisions, among other things:
 

 •  provide for a staggered board of directors divided into three classes serving staggered three-year terms, such that not all members of the
Company’s board of directors are elected at one time;

 

 
•  authorize the Company’s board of directors to issue new series of preferred stock without stockholder approval and create, subject to

applicable law, a series of preferred stock with preferential rights to dividends or our assets upon liquidation, or with superior voting rights to
our existing common stock;

 

 •  do not permit stockholders to call special meetings of stockholders;
 

 •  do not permit stockholders to fill vacancies on the Company’s board of directors;
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 •  provide for advance notice requirements for nominations for election to the Company’s board of directors or for proposing matters that can
be acted upon by stockholders at our annual stockholder meetings;

 

 •  permit the Company’s board of directors to establish the number of directors;
 

 •  provide that the Company’s board of directors is expressly authorized to make, alter or repeal the Bylaws;
 

 •  provide that stockholders can remove directors only for cause and only upon the approval of not less than a majority of all outstanding shares
of the Company’s voting stock;

 

 •  require the approval of not less than two-thirds of all outstanding shares of voting stock to amend specific provisions of the Bylaws and the
Certificate of Incorporation; and

 

 •  limit the jurisdictions in which certain stockholder litigation may be brought.

As a Delaware corporation, the Company will be subject to the anti-takeover provisions of Section 203 of the DGCL, which prohibits a Delaware
corporation from engaging in a business combination specified in the statute with an interested stockholder (as defined in the statute) for a period of three
(3) years after the date of the transaction in which the person first becomes an interested stockholder, unless the business combination is approved in
advance by a majority of the independent directors or by the holders of at least two-thirds of the outstanding disinterested shares. The application of
Section 203 of the DGCL could also have the effect of delaying or preventing a change of control of the Company.

These anti-takeover provisions could make it more difficult for a third-party to acquire the Company, even if the third-party’s offer may be considered
beneficial by many of the Company’s stockholders. As a result, the Company’s stockholders may be limited in their ability to obtain a premium for their
shares.

These provisions could also discourage proxy contests and make it more difficult for you and other stockholders to elect directors of your choosing and to
cause the Company to take other corporate actions you desire.

As a holder of our Preferred Stock, you will have extremely limited voting rights.

Except for certain consent rights on matters set forth in the section entitled “Description of Securities — Preferred Stock — Series A Preferred Stock —
Voting Rights,” the holders of our Preferred Stock will not be entitled to vote at or receive notice of any meeting of stockholders.

The Company’s stockholders will experience dilution as a result of the issuance of Common Stock (i) to Lincoln Park pursuant to the Lincoln Park
Purchase Agreement (both through the obligation to issue additional shares 30 days after the Closing and pursuant to any subsequent requests for
funding made by the Company), (ii) under the Equity Incentive Plan, (iii) under the ESPP, (iv) pursuant to the exercise of outstanding options, (v) to
holders of Preferred Stock upon the conversion of their shares of Preferred Stock or (vi) pursuant to the future exercise of Public Warrants. Having a
minority share position may reduce the influence that our current stockholders have on the management of the Company.

Thirty days following the Closing, the Company was obligated to issue to Lincoln Park under the Lincoln Park Purchase Agreement 400,000 shares of
Common Stock, representing the number of shares of Common Stock equal to $2,000,000 divided by the lesser of (i) $10.00 per share or (y) the average
closing price of the Common Stock for the ten consecutive business days prior to the date that is 30 days after the closing of the Merger, provided that if
such average closing price is below $5.00 per share, then the average closing price shall be deemed to be $5.00 per share (the price was deemed to be
$5.00 per share). Upon satisfaction of certain conditions, the Company may also direct Lincoln Park to purchase up to an aggregate of $100,000,000 of
Common Stock. You will experience dilution in connection with any issuances of Common Stock under the Lincoln Park Purchase Agreement.
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In addition, certain of Nuburu’s current and former employees, directors and consultants hold outstanding options, and certain of Nuburu’s current and
future employees, directors and consultants are expected to be granted equity awards and purchase rights under the Equity Incentive Plan and the ESPP, as
applicable. You will experience additional dilution when those equity awards and purchase rights become vested and settled or exercisable, as applicable,
for shares of Common Stock.

Your Common Stock ownership may also be substantially diluted by the exercise of Public Warrants.

The Preferred Stock may be converted into shares of Common Stock at the election of the stockholder or the Company, subject to certain conditions set
forth in the Certificate of Designations (see “Description of Securities — Preferred Stock”). If shares of Preferred Stock are converted into shares of
Common Stock, holders of Common Stock will incur immediate dilution.

The issuance of additional Common Stock will significantly dilute the equity interests of existing holders of the Company securities and may adversely
affect prevailing market prices for our Common Stock or Public Warrants. Such dilution may also reduce the influence that you may have on the
management of the Company through the matters that are presented for voting to the Company’s stockholders.

The Company may amend the terms of its warrants in a manner that may be adverse to holders of Public Warrants with the approval by the holders of
at least 50% of the then outstanding Public Warrants. As a result, the exercise price of the warrants could be increased, the exercise period could be
shortened and the number of shares of Common Stock purchasable upon exercise of a Public Warrant could be decreased, all without your approval.

The Warrants were issued in registered form under the Warrant Agreement. The Warrant Agreement provides that the terms of the 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 the Public Warrants.
Accordingly, the Company 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 the Company’s ability to amend the terms of the Public Warrants with the consent of at least 65%
of the then outstanding warrants is broad, examples of such amendments could be amendments to, among other things, increase the exercise price of the
warrants, convert the warrants into cash or stock, shorten the exercise period or decrease the number of shares of Common Stock purchasable upon
exercise of a warrant.

The Company may redeem your unexpired warrants prior to their exercise at a time that is disadvantageous to you, thereby making your warrants
worthless.

The Company has the ability to redeem outstanding Warrants at any time after they become exercisable and prior to their expiration, at a price of $0.01 per
warrant, provided that the last reported sales price of Common Stock equals or exceeds $18.00 per share (as adjusted for stock splits, stock dividends,
reorganizations, recapitalizations and the like) for any twenty (20) trading days within a thirty (30) trading-day period commencing once the warrants
become exercisable and ending on the third trading day prior to the date on which the Company gives proper notice of such redemption and provided
certain other conditions are met. Shares of the Common Stock have never traded above $18.00 per share. If and when the warrants become redeemable by
the Company, the Company may not exercise its redemption right if the issuance of shares of common stock upon exercise of the warrants is not exempt
from registration or qualification under applicable state blue sky laws or it is unable to effect such registration or qualification.

The Company will use its best efforts to register or qualify such shares of common stock under the blue sky laws of the state of residence in those states in
which the warrants were offered. Redemption of the outstanding warrants could force you (i) to exercise your warrants and pay the exercise price therefor
at a time when it may be disadvantageous for you to do so, (ii) to sell your warrants at the then-current market price when you might
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otherwise wish to hold your warrants or (iii) to 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 your warrants.

In addition, the Company may redeem outstanding warrants after they become exercisable for $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 Common Stock determined
based on the redemption date and the fair market value of the Common Stock. The value received upon exercise of the warrants (i) 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 (ii) may not
compensate the holders for the value of the warrants, including because the number of shares of common stock received is capped at 0.361 shares of
Common Stock per warrant (subject to adjustment) irrespective of the remaining life of the warrants.

We have no obligation to notify holders of the warrants that they have become eligible for redemption. However, pursuant to the Warrant Agreement, in
the event we decide to redeem the warrants, we are required to mail notice of such redemption to the registered warrant holders not less than 30 days prior
to the redemption date.

Warrants will become exercisable for our Common Stock and our Preferred Stock will be convertible into Common Stock, each of which would
increase the number of shares eligible for future resale in the public market and result in dilution to our stockholders.

Outstanding warrants to purchase an aggregate of 16,710,785 shares of our Common Stock will become exercisable thirty (30) days after Closing. Each
Warrant entitles the holder thereof to purchase one (1) share of Common Stock at a price of $11.50 per whole share, subject to adjustment. Warrants may
be exercised only for a whole number of shares of Common Stock (for more on information on the Warrants, see “Description of Capital Stock —
Warrants”). Additionally, our Preferred Stock will be convertible into shares of our Common Stock at any time at the holder’s option, and in certain
circumstances at our option, subject to the conversion procedures and at the conversion price described in the Certificate of Designations (for more on
information on the Preferred Stock, see “Description of Capital Stock — Preferred Stock”). Furthermore, in connection with sales by the Anzu Investors
under the 10b5-1 Sales Plan, we may choose to cause the Anzu SPVs to purchase shares of our Preferred Stock from the Company pursuant to the terms of
the Sale Option Agreement, thereby further increasing the number of outstanding shares of our Preferred Stock.

To the extent such warrants are exercised or such shares of our Preferred Stock are converted, additional shares of Common Stock will be issued, which
will result in dilution to our then current 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 could adversely affect the market price of our Common Stock.

The future exercise of registration rights may adversely affect the market price of Common Stock.

Certain of our stockholders have registration rights for restricted securities. In connection with entry into the Business Combination Agreement, Legacy
Nuburu entered into the Registration Rights and Lockup Agreement with the Sponsor and certain other stockholders of Nuburu, which provide for
customary “demand” and “piggyback” registration rights for certain stockholders. In addition, shares of Common Stock acquired by Lincoln Park
pursuant to the Lincoln Park Purchase Agreement will be afforded certain registration rights. Sales of a substantial number of shares of Common Stock
pursuant to these resale registration statements in the public market could occur at any time the registration statements remain effective, in particular
since the Anzu Investors, who immediately following the Closing owned 18,345,111 shares of Common Stock collectively (amounting to approximately
55.7% of the outstanding shares of Common Stock) and 1,081,361 shares of Preferred Stock (amounting to approximately 38.0% of the outstanding
shares of Preferred Stock), have entered into the 10b5-1 Sales Plan authorizing Tigress to sell all of the shares of Common Stock received by the Anzu
Investors at Closing (such plan does not include shares of Preferred Stock (whether owned upon Closing or acquired thereafter) or any shares of
Common Stock that are issuable upon conversion thereof) during the Plan Period, subject to certain price and volume parameters and other conditions set
forth in such plan (see “Plan of Distribution — 10b5-1 Sales Plan of Anzu Investors”). In addition, certain registration rights holders can request
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underwritten offerings to sell their securities. These sales, or the perception in the market that the holders of a large number of shares of Common Stock
intend to sell shares of Common Stock, could reduce the market price of Common Stock.

There is no guarantee that our Warrants will be in the money at the time they become exercisable, and they may expire worthless.

The exercise price for our Warrants is $11.50 per share of Common Stock which exceeds $4.39, the closing price of our Common Stock on the NYSE
American on March 10, 2023. The likelihood that Warrant holders will exercise the Warrants and any cash proceeds that we would receive is dependent
upon the market price of our Common Stock. If the market price for our Common Stock is less than $11.50 per share, we believe warrant holders will be
unlikely to exercise their Warrants. There is no guarantee that the Warrants will be in the money following the time they become exercisable and prior to
their expiration, and as such, the Warrants may expire worthless. If the holders of our Warrants do not exercise our Warrants prior to their expiration, we
will not receive any proceeds from the Warrants.

Jefferies, the underwriter in our IPO, was to be compensated in part on a deferred basis for already-rendered underwriting services in connection with
our IPO, yet Jefferies gratuitously waived its entitlement to such compensation and disclaimed any responsibility for the Company’s registration
statement on Form S-4 and the proxy statement/ prospectus filed in connection with the Business Combination.

Pursuant to that certain Underwriting Agreement, dated September 3, 2020, by and between the Company and Jefferies, acting individually and as
representative of the several underwriters named in Schedule A thereto (the “Underwriting Agreement”), Jefferies was entitled to approximately
$11.7 million in deferred underwriting fees as consideration for services rendered to the Company in connection with our IPO, which were to become
payable upon consummation of a business combination transaction. On August 3, 2022, Jefferies formally notified the Company in writing that it would
not act in any capacity in connection with the Business Combination and waived its entitlement to all deferred underwriting fees with respect to the
Business Combination. Jefferies did not specify any reasons for its refusal to act in any capacity in connection with the Business Combination or the
waiver of its entitlement to the deferred underwriting fees. Aside from making an introduction between the Company and Anzu Partners in June 2022 with
respect to a portfolio company of Anzu Partners other than Nuburu, Jefferies was not involved in the Business Combination. Except for the disclosure
regarding the waiver of its deferred underwriting fees and Jefferies’ notification to the Company that it would not act in any capacity in connection with
the Business Combination, Jefferies was not involved in the preparation of any disclosure that is included in the proxy statement/prospectus filed in
connection with the Business Combination, including any analysis underlying such disclosure. Jefferies had no role in the Business Combination and,
pursuant to Section 11(b)(1) of the Securities Act, affirmatively disclaimed any responsibility for any portion of the registration statement on Form S-4 and
the proxy statement/prospectus filed by the Company in connection with the Business Combination. However, the deferred underwriting fees were to be
paid in consideration of services rendered in connection with our IPO, and such services were rendered. Jefferies received no additional consideration for
the waiver of its entitlement to the deferred underwriting fees. Investors should be aware that the waiver of a deferred underwriting fee is unusual and
investors should not place undue reliance on the fact that Jefferies was previously involved with Tailwind.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements. All statements other than statements of historical facts contained in this prospectus, including
statements regarding our future results of operations and financial position, business strategy, and product development and commercialization timelines,
as well as plans and objectives of management for future operations, are forward-looking statements. These statements involve known and unknown risks,
uncertainties, and other important factors that are in some cases beyond our control and may cause our actual results, performance, or achievements to be
materially different from any future results, performance, or achievements expressed or implied by the forward-looking statements.

In some cases, you can identify forward-looking statements by terms such as “may,” “will,” “should,” “would,” “expect,” “plan,” “anticipate,” “could,”
“intend,” “target,” “project,” “believe,” “estimate,” “predict,” “potential,” “seek,” “aim,” or “continue” or the negative of these terms or other similar
expressions. Forward-looking statements contained in this prospectus include, but are not limited to, statements about:
 

 •  our success in retaining or recruiting, or changes required in, our officers, key employees or directors;
 

 •  our public securities’ potential liquidity and trading;
 

 •  the ability to maintain the listing of our Common Stock or Public Warrants on a securities exchange;
 

 •  our financial performance following this offering;
 

 •  the anticipated benefits of the Business Combination;
 

 •  the outcome of any legal proceedings that may be instituted against us related to the Business Combination;
 

 •  existing regulations and regulatory developments in the United States and other jurisdictions;
 

 •  the need to hire additional personnel and our ability to attract and retain such personnel;
 

 •  our plans and ability to obtain, maintain, enforce, or protect intellectual property rights;
 

 •  obtaining financing under the Lincoln Park Purchase Agreement or pursuant to the Sale Option Agreement;
 

 •  the impact of the COVID-19 pandemic, including any mutations or variants thereof, and its effect on business and financial conditions;
 

 •  our business, operations and financial performance, including:
 

 •  expectations with respect to financial and business performance, including financial projections and business metrics and any
underlying assumptions thereunder;

 

 •  future business plans and growth opportunities, including revenue opportunity available from new or existing clients and expectations
regarding the use of blue laser technology in 3D printing applications;

 

 •  expectations regarding product development and pipeline;
 

 •  expectations regarding research and development efforts;
 

 •  expectations regarding market size;
 

 •  expectations regarding the competitive landscape;
 

 •  expectations regarding future acquisitions, partnerships or other relationships with third parties;
 

 •  future capital requirements and sources and uses of cash, including the ability to obtain additional capital in the future; and
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 •  other statements detailed under the section entitled “Risk Factors” and in other sections of this prospectus.

Forward-looking statements are not guarantees of performance. You should not put undue reliance on these statements which speak only as of the date
hereof. You should understand that the following important factors, in addition to those discussed under the heading “Risk Factors” and elsewhere in this
prospectus, could affect our future results, and could cause those results or other outcomes to differ materially from those expressed or implied in the
forward-looking statements in this prospectus:
 

 •  the outcome of any legal proceedings that may be instituted against us;
 

 •  our ability to meet NYSE American’s continued listing standards;
 

 
•  the inability to recognize the anticipated benefits of the Business Combination, which may be affected by, among other things, competition,

our ability to grow and manage growth profitably, maintain relationships with customers and suppliers and retain our management and key
employees;

 

 •  costs related to the Business Combination;
 

 •  changes in applicable laws or regulations;
 

 •  the possibility that we may be adversely affected by economic, business or competitive factors;
 

 •  our inability to obtain financing under the Lincoln Park Purchase Agreement;
 

 •  the impact of the COVID-19 pandemic, including any mutations or variants thereof, and its effect on business and financial conditions;
 

 •  volatility in the markets caused by geopolitical and economic factors; and
 

 •  other risks and uncertainties set forth in the section titled “Risk Factors.”

These and other factors that could cause actual results to differ from those implied by the forward-looking statements in this prospectus are more fully
described under the heading “Risk Factors” and elsewhere in this prospectus. The risks described under the heading “Risk Factors” are not exhaustive.
Other sections of this prospectus describe additional factors that could adversely affect our business, financial condition or results of operations. New risk
factors emerge from time to time and it is not possible to predict all such risk factors, nor can we assess the impact of all such risk factors on our business,
or the extent to which any factor or combination of factors may cause actual results to differ materially from those contained in any forward-looking
statements. All forward-looking statements attributable to us or persons acting on their behalf are expressly qualified in their entirety by the foregoing
cautionary statements. We undertake no obligations to update or revise publicly any forward-looking statements, whether as a result of new information,
future events or otherwise, except as required by law.

In addition, statements of belief and similar statements reflect our beliefs and opinions, as applicable, on the relevant subject. These statements are based
upon information available to us, as applicable, as of the date of this prospectus, and while we believe such information forms a reasonable basis for such
statements, such information may be limited or incomplete, and statements should not be read to indicate that we have conducted an exhaustive inquiry
into, or review of, all potentially available relevant information. These statements are inherently uncertain and you are cautioned not to unduly rely upon
these statements.
 

56



Table of Contents

UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

Unless the context requires otherwise, all references to (i) “Tailwind” refer to Tailwind Acquisition Corp. prior to giving effect to the Business
Combination; (ii) “Nuburu” refer to the entity formerly known as Tailwind Acquisition Corp., which is now named Nuburu, Inc., after giving effect to the
Business Combination; and (iii) “Legacy Nuburu” refer to the entity formerly known as Nuburu, Inc., which is now named Nuburu Subsidiary, Inc. after
giving effect to the Business Combination.

Introduction

Nuburu is providing the following unaudited pro forma condensed combined financial information to aid you in your analysis of the financial
aspects of the Business Combination.

The unaudited pro forma condensed combined balance sheet as of December 31, 2022 combines the historical unaudited balance sheet of Tailwind
as of September 30, 2022 with the historical audited consolidated balance sheet of Legacy Nuburu as of December 31, 2022, giving effect to the
Business Combination as if it had been consummated on that date.

The unaudited pro forma condensed combined statement of operations for the fiscal year ended December 31, 2022 combines the historical
unaudited statement of operations of Tailwind for the nine months ended September 30, 2022 with the historical audited consolidated statement of
operations of Legacy Nuburu for the fiscal year ended December 31, 2022. The unaudited pro forma condensed combined statement of operations for the
fiscal year ended December 31, 2021 combines the historical audited statement of operations of Tailwind for the fiscal year ended December 31, 2021
with the historical audited consolidated statement of operations of Legacy Nuburu for the fiscal year ended December 31, 2021, giving effect to the
Business Combination as if it had been consummated on January 1, 2021. The unaudited pro forma condensed combined financial information contained
herein gives effect to the redemption of shares of Tailwind Class A Common Stock in connection with Tailwind’s December 27, 2022 special meeting of
stockholders, after which 316,188 shares of Tailwind Class A Common Stock remained outstanding and approximately $3.2 million remained in the
Trust Account.

The unaudited pro forma condensed combined financial information was derived from and should be read in conjunction with the following
historical financial statements and the accompanying notes:
 

 •  The historical unaudited financial statements of Tailwind as of and for the nine months ended September 30, 2022 and audited financial
statements of Tailwind as of and for the fiscal year ended December 31, 2021, included elsewhere in this Prospectus; and

 

 
•  The historical audited consolidated financial statements of Legacy Nuburu as of and for the fiscal year ended December 31, 2022 and the

historical audited consolidated financial statements of Legacy Nuburu as of and for the fiscal year ended December 31, 2021, included
elsewhere in this Prospectus.

The foregoing historical financial statements have been prepared in accordance with GAAP.

The unaudited pro forma condensed combined financial information is for illustrative purposes only. The financial results may have been different
had the companies always been combined. You should not rely on the unaudited pro forma condensed combined financial information as being indicative
of the historical results that would have been achieved had the companies always been combined or the future results that the combined entity will
experience. Tailwind and Legacy Nuburu have not had any historical relationship prior to the Business Combination. Accordingly, no pro forma
adjustments were required to eliminate activities between the companies.

The unaudited pro forma condensed combined financial information should also be read together with “Nuburu Management’s Discussion and
Analysis of Financial Condition and Results of Operations” included elsewhere in this Prospectus, and other financial information included in this
Prospectus.
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Description of the Business Combination

On August 5, 2022, Tailwind entered into a Business Combination Agreement with Merger Sub and Legacy Nuburu. Pursuant to the Business
Combination Agreement, Legacy Nuburu merged with Merger Sub, with Legacy Nuburu surviving as a wholly owned subsidiary of Nuburu.

At the Effective Time:
 

 

•  Each share of Legacy Nuburu Preferred Stock issued and outstanding immediately prior to the Effective Time was canceled and converted
into the right to receive the number of shares of Common Stock equal to the greater of (A) the quotient obtained from (x) the applicable
Preferred Stock Liquidation Preference of such share of Legacy Nuburu Preferred Stock divided by (y) $10.00, and (B) the product of (x) the
number of shares of Legacy Nuburu Common Stock that such share of Legacy Nuburu Preferred Stock would be entitled to convert into as
of immediately prior to the Effective Time in accordance with Legacy Nuburu’s Certificate of Incorporation, multiplied by (y) the Common
Stock Exchange Ratio;

 

 •  each share of Legacy Nuburu Common Stock, issued and outstanding immediately prior to the Effective Time was canceled and converted
into the right to receive the number of shares of Common Stock equal to the Common Stock Exchange Ratio;

 

 

•  each Legacy Nuburu Option issued and outstanding immediately prior to the Effective Time, whether vested or unvested, was converted into
an Exchanged Option equal to the product (rounded down to the nearest whole number) of (x) the number of shares of Legacy Nuburu
Common Stock subject to such Legacy Nuburu Option immediately prior to the Effective Time and (y) the Common Stock Exchange Ratio,
at an exercise price per share (rounded up to the nearest whole cent) equal to the quotient of (A) the exercise price per share of such Legacy
Nuburu Option immediately prior to the Effective Time divided by (B) the Common Stock Exchange Ratio. Except as specifically provided
above, following the Effective Time, each Exchanged Option continues to be governed by the same terms and conditions, including vesting
and exercisability terms, as were applicable to the corresponding former Legacy Nuburu Option immediately prior to the Effective Time;

 

 

•  each Legacy Nuburu RSU issued and outstanding immediately prior to the Effective Time was converted into an Exchanged RSU equal to
the product (rounded down to the nearest whole number) of (x) the number of shares subject to a Legacy Nuburu RSU immediately prior to
the Effective Time and (y) the Common Stock Exchange Ratio. Except as specifically provided above, following the Effective Time, each
Exchanged RSU continues to be governed by the same terms and conditions as were applicable to the corresponding former Legacy Nuburu
RSU immediately prior to the Effective Time;

 

 
•  each outstanding warrant to purchase shares of Legacy Nuburu Common Stock was “net exercised” as of immediately prior to the Effective

Time in accordance with its terms, is no longer outstanding, and was subsequently converted into Common Stock at the Effective Time as
further described above; and

 

 

•  each outstanding Legacy Company Note was canceled and converted into shares of Legacy Nuburu Common Stock in accordance with its
terms as of immediately prior to the Effective Time, which shares were then outstanding as Legacy Nuburu Common Stock as of
immediately prior to the Effective Time and subsequently converted into Common Stock at the Effective Time as further described above
(and with such shares being entitled to participate in the Preferred Stock Issuance).

The “Common Stock Exchange Ratio” means the quotient obtained by dividing (x) the Aggregate Common Stock Merger Consideration by (y) the
number of Fully-Diluted Company Shares. The “Aggregate Common Stock Merger Consideration” means a number of shares of Common Stock equal to
(a) 35,000,000 less (b) the aggregate number of Common Stock issued pursuant to Section 3.01(a)(i) of the Business Combination Agreement. “Fully-
Diluted Company Shares” means an amount equal to, without duplication, (i) the aggregate number of shares of Legacy Nuburu capital stock that were
issued and outstanding as of immediately prior to the
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Effective Time on a fully-diluted, as converted-to Legacy Nuburu Common Stock basis, plus (ii) the aggregate number of shares of Legacy Nuburu
Common Stock issued upon the full exercise, exchange or conversion of Legacy Nuburu warrants, Legacy Nuburu Options, Legacy Nuburu RSUs and
Legacy Company Notes that were outstanding as of immediately prior to the Effective Time; provided, however, that “Fully-Diluted Shares” excluded
(A) all Unconverted Preferred Stock and (B) certain equity set forth in the schedules to the Business Combination Agreement.

The “Preferred Stock Exchange Ratio” means, with respect to each share of Legacy Nuburu Preferred Stock, the number of shares of Common Stock
which a share of such series of Preferred Stock was cancelled and converted into pursuant to the applicable provisions of the Business Combination
Agreement. Pursuant to the Business Combination Agreement, each share of Legacy Nuburu Preferred Stock issued and outstanding immediately prior to
the Effective Time was cancelled and converted into the right to receive the number of shares of Common Stock equal to the greater of (A) the quotient
obtained from (x) the applicable Preferred Stock Liquidation Preference of such share of Legacy Nuburu Preferred Stock divided by (y) $10.00, and
(B) the product of (x) the number of shares of Common Stock that such share of Legacy Company Preferred Stock was entitled to convert into as of
immediately prior to the Effective Time in accordance with the Pre-Closing Legacy Nuburu Certificate of Incorporation, multiplied by (y) the Common
Stock Exchange Ratio.

“Preferred Stock Liquidation Preference” means

(a) with respect to the Legacy Nuburu Series C Preferred Stock, an amount per share equal to $10.00, plus cumulative annual dividends (which shall
accrue from day to day) at the rate of 6% on $5.00, whether or not declared, plus any other dividends declared but unpaid thereon;

(b) with respect to the Legacy Nuburu Series B-1 Preferred Stock, an amount per share equal to $0.80, plus cumulative annual dividends (which
shall accrue from day to day) at the rate of 6% on $0.80, whether or not declared, plus any other dividends declared but unpaid thereon;

(c) with respect to the Legacy Nuburu Series B Preferred Stock, an amount per share equal to $5.00, plus cumulative annual dividends (which shall
accrue from day to day) at the rate of 6% on $5.00, whether or not declared, plus any other dividends declared but unpaid thereon;

(d) with respect to the Legacy Nuburu Series A-1 Preferred Stock, an amount per share equal to $1.15, plus cumulative annual dividends (which
shall accrue from day to day) at the rate of 6% on $1.15, whether or not declared, plus any other dividends declared but unpaid thereon; and

(e) with respect to the Legacy Nuburu Series A Preferred Stock, an amount per share equal to $1.00, plus cumulative annual dividends (which shall
accrue from day to day) at the rate of 6% on $1.00, whether or not declared, plus any other dividends declared but unpaid thereon.

Pursuant to the terms of the Business Combination Agreement, the Common Stock and the Preferred Stock Exchange Ratios were as follows:
 

Legacy Nuburu Class / Series   Exchange Ratio 
Legacy Nuburu Common Stock    0.515 
Legacy Nuburu Series A Preferred Stock    0.566 
Legacy Nuburu Series A-1 Preferred Stock    0.599 
Legacy Nuburu Series B Preferred Stock    0.831 
Legacy Nuburu Series B-1 Preferred Stock    0.515 
Legacy Nuburu Series C Preferred Stock    1.146 

The foregoing accounts for the issuance of Legacy Company Notes in the amount of $11.4 million and accrual of interest on the Legacy Company
Notes through the Closing Date.
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Closing Date Redemptions

The unaudited pro forma condensed combined financial information contained herein gives effect to the redemption of shares of Tailwind Class A
Common Stock in connection with Tailwind’s December 27, 2022 special meeting of stockholders (the “Closing Date Redemptions”), after which
316,188 shares of Tailwind Class A Common Stock remained outstanding and approximately $3.2 million remained in the Trust Account.

Other Events in Connection with the Business Combination

Other events that took place in connection with the Business Combination are summarized below:
 

 

•  Preferred Stock Issuance. At the Closing, Tailwind declared an issuance of shares of Preferred Stock to the holders of record of Common
Stock as of the close of business on the Closing Date (other than (a) stockholders of Legacy Nuburu who had waived their entire right, title
and interest in, to or under, any participation in the Preferred Stock Issuance (which, for clarity, excludes shares of Common Stock received
as a result of the conversion of any Legacy Company Note) and (b) the Sponsor, who waived, for no consideration, its right, title and interest
in, to or under, a portion of the Preferred Stock Issuance as further described in the Sponsor Support Agreement), with one share of Preferred
Stock issued in respect of each such share of Common Stock. For clarity, any stockholder of the Company that elected to redeem its shares in
connection with the Business Combination did not participate in the Preferred Stock Issuance with respect to the shares it so redeemed, as
such holder was not a record holder of Common Stock with respect to such shares as of the close of business on the Closing Date. The terms
of the Preferred Stock are set forth in a Certificate of Designations that was filed in connection with the Closing.

 

 

•  Lincoln Park Purchase Arrangement: Tailwind, Legacy Nuburu and Lincoln Park have entered into a purchase agreement pursuant to which
Nuburu may direct Lincoln Park to purchase up to $100 million of Common Stock from time to time over a 48-month period, subject to
certain limitations contained in the Lincoln Park Purchase Agreement. At the Closing, Nuburu issued 200,000 shares of Common Stock to
Lincoln Park, and, 30 days after the Closing, Nuburu issued an additional 400,000 shares of Common Stock, representing the number of
shares equal to $2,000,000 divided by the lesser of (x) $10.00 per share or (y) the average closing price of the Common Stock for the 10
consecutive business days prior to the date that is 30 days after the Closing, provided that if such average closing price is below $5.00 per
share, then the average closing price shall be deemed to be $5.00 per share (the price was deemed to be $5.00 per share).

 

 

•  Founder Shares: In June 2020, the Sponsor purchased 8,625,000 Founder Shares for an aggregate purchase price of $25,000, or
approximately $0.003 per share (269,607 of which were subsequently forfeited following the underwriter’s partial exercise of its over-
allotment option). In connection with the Business Combination, the Founder Shares held by the Sponsor were forfeited other than 1,150,000
shares (of which, 150,000 shares were transferred to Nautilus Master Fund, L.P. and 50,000 shares were transferred to Cohen & Company
Capital Markets at Closing) See “Certain Relationships and Related Party Transactions—The Company—Sponsor Support and Forfeiture
Agreement” and “Certain Relationships and Related Party Transactions—The Company—Share Transfer Agreement” for more information.

Accounting for the Business Combination

The Business Combination is accounted for as a reverse recapitalization in accordance with GAAP because Legacy Nuburu has been determined to
be the accounting acquirer. Under this method of accounting, Tailwind, which is the legal acquirer, is treated as the accounting acquiree for financial
reporting purposes and Legacy Nuburu, which is the legal acquiree, is treated as the accounting acquirer. Accordingly, the consolidated assets, liabilities
and results of operations of Legacy Nuburu have become the historical financial statements of Nuburu, and Tailwind’s assets, liabilities and results of
operations have been consolidated with Legacy Nuburu’s beginning on the acquisition date. For accounting purposes, the financial statements of Nuburu
represent a
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continuation of the financial statements of Legacy Nuburu with the Business Combination being treated as the equivalent of Legacy Nuburu issuing stock
for the net assets of Tailwind, accompanied by a recapitalization. The net assets of Tailwind are stated at historical costs and no goodwill or other
intangible assets have been recorded. Operations prior to the Business Combination will be presented as those of Legacy Nuburu in future reports of
Nuburu.

Legacy Nuburu was determined to be the accounting acquirer based on evaluation of the following facts and circumstances:
 

 •  Legacy Nuburu stockholders comprise a majority of the voting power of Nuburu;
 

 •  The Nuburu board of directors consists only of members of the Legacy Nuburu board of directors or nominees selected by Legacy Nuburu;
 

 •  Legacy Nuburu’s operations prior to the acquisition comprise the only ongoing operations of Nuburu;
 

 •  Legacy Nuburu’s senior management comprises the senior management of Nuburu;
 

 •  Nuburu has assumed the Legacy Nuburu name; and
 

 •  Legacy Nuburu’s headquarters have become Nuburu’s headquarters.

Assumptions and estimates underlying the unaudited pro forma adjustments set forth in the unaudited pro forma condensed combined financial
statements are described in the accompanying notes. The unaudited pro forma condensed combined financial statements have been presented for
illustrative purposes only and are not necessarily indicative of the operating results and financial position that would have been achieved had the Business
Combination occurred on the dates indicated. Further, the unaudited pro forma condensed combined financial statements do not purport to project the
future operating results or financial position of Nuburu following the completion of the Business Combination. The unaudited pro forma adjustments
represent management’s estimates based on information available as of the dates of these unaudited pro forma condensed combined financial statements
and are subject to change as additional information becomes available and analyses are performed.

Basis of Pro Forma Presentation

The following summarizes the pro forma Common Stock issued and outstanding immediately after the Business Combination, and totals may not
add up to 100% due to rounding:
 

   

No. of
Common
Shares(1)    

% Common
Ownership(1) 

Nuburu Stockholders(2)    31,323,904    94.9% 
Tailwind Public Stockholders    316,188    1.0% 
Tailwind Sponsor    950,000    2.9% 
Nautilus Master Fund, L.P.(3)    150,000    0.5% 
Cohen & Company Capital Markets(4)    50,000    0.2% 
Lincoln Park Commitment Shares(5)    200,000    0.6% 

    

Total    32,990,092    100.0% 
    

 
(1) Excludes Preferred Stock issued through the Preferred Stock Issuance. Ownership of Preferred Stock is described in more detail in the table below.
(2) Representing Common Stock issued to Legacy Nuburu stockholders (i.e., in respect of Legacy Nuburu Preferred Stock and Legacy Nuburu

Common Stock (including Legacy Nuburu Common Stock issued in respect of the Legacy Company Notes and any Legacy Nuburu warrants that
were net exercised, but excluding shares of Common Stock subject to Exchanged Options and Exchanged RSUs)).
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(3) Representing 150,000 shares transferred by the Sponsor to Nautilus Master Fund, L.P. in connection with the Closing.
(4) Representing 50,000 shares transferred by the Sponsor to Cohen & Company Capital Markets in connection with the Closing.
(5) Lincoln Park held 200,000 commitment shares as of the Closing and, 30 days after the Closing, Nuburu issued an additional 400,000 commitment

shares, representing the number of shares equal to $2,000,000 divided by the lesser of (i) $10.00 per share or (ii) the average closing price of
Common Stock for the 10 consecutive business days prior to the date that is 30 days after the Closing, provided that if such average closing price is
below $5.00 per share, then the average closing price shall be deemed to be $5.00 per share (the price was deemed to be $5.00 per share).

The following summarizes the pro forma Preferred Stock issued and outstanding immediately after the Business Combination, and totals may not
add up to 100% due to rounding:
 

   

No. of
Preferred

Shares    

%
Preferred

Ownership 
Legacy Nuburu Stockholders(1)    15,478    0.5% 
Legacy Nuburu Company Noteholders(2)    1,361,787    47.9% 
Tailwind Public Stockholders    316,188    11.1% 
Tailwind Sponsor    650,000    22.9% 
Anzu Warrant Shares(3)    500,000    17.6% 

    

Total    2,843,453    100.0% 
    

 
(1) As of the Closing, each Nuburu stockholder waived its right to participate in the Preferred Stock Issuance (for clarity, excluding any shares received

as a result of the conversion of any Legacy Company Notes prior to the Closing, which were entitled to participate in the Preferred Stock Issuance).
Nuburu stockholders entitled to receive approximately 99% of the Common Stock issued as merger consideration pursuant to the Business
Combination Agreement agreed to waive such right by entering into the Stockholder Support Agreement (for clarity, excluding any shares received
as a result of the conversion of any Legacy Company Notes).

(2) Accounts for the issuance of Legacy Company Notes in the amount of $11.4 million and accrual of interest on the Legacy Company Notes through
the Closing Date.

(3) Represents 500,000 shares of Preferred Stock issued pursuant to a warrant issued to Anzu Partners pursuant to the Services Agreement.
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Unaudited Pro Forma Condensed Combined Balance Sheet
As of September 30, 2022 (Tailwind) and

As of December 31, 2022 (Legacy Nuburu)
(in thousands, except per share and per share amounts)

 

   

Tailwind
(Historical)

As of
September 30,

2022    

Legacy
Nuburu

(Historical)
As of

December 31,
2022    

Transaction
Accounting

Adjustments      

Pro
Forma

Combined 
Assets          
Cash and cash equivalents   $ 385   $ 2,880   $ 3,238   A   $ 4,186 

       4,100   B   
       (6,417)   C   

Accounts receivable    —      327    —       327 
Inventories, net    —      973    —       973 
Deferred financing costs    —      4,259    (4,249)   D    —   
Prepaid expenses and other    115    47    —       162 

        

Total Current Assets    500    8,486    (3,338)     5,648 
        

Property and Equipment, net    —      3,772    —       3,772 
Construction in progress    —      189    —       189 
Right-of-use asset    —      642    —       642 
Deposits    —      34    —       34 
Investment held in Trust Account    33,034    —      (33,034)   A    —   

        

Total Assets   $ 33,534   $ 13,123   $ (36,372)    $ 10,285 
        

Liabilities          
Accounts payable and accrued expenses   $ 4,639   $ 6,769   $ 1,360   E   $ 2,510 

       1,027   F   
       (3,449)   G   
       (2,095)   H   
       (2,550)   I   
       (3,192)   J   

Contract liabilities    —      179    —       179 
Operating lease liability, current    —      343    —       343 
Legacy Company Notes payable    —      7,300    (7,300)   K    —   
Income taxes payable    279    —      —       279 

        

Total current liabilities    4,918    14,591    (16,198)     3,311 
        

Operating lease liability, noncurrent    —      374    —       374 
Convertible note – related party    600    —      (600)   L    —   
Deferred underwriting commissions    11,698    —      (11,698)   M    —   
Warrant liabilities    2,113    —      (776)   N    1,337 

        

Total liabilities    19,329    14,965    (29,272)     5,022 
        

Mezzanine equity          
Preferred stock    —      —      —       —   
Class A common stock subject to possible redemption    32,893    —      (32,893)   O    —   

        

Total mezzanine equity    32,893    —      (32,893)     —   
        

Preferred stock    —      4    (4)   P    —   
Common stock    —      1    2   P    3 
Class A common stock    —      —      —       —   
Class B common stock    1    —      (1)   Q    —   
Additional paid-in capital    —      59,345    32,893   O    54,620 

       4,100   B   
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Tailwind
(Historical)

As of
September 30,

2022   

Legacy
Nuburu

(Historical)
As of

December 31,
2022   

Transaction
Accounting

Adjustments      

Pro
Forma

Combined 
     2,095   H   
     1   Q   
     2   P   
     7,300   K   
     (29,871)   A   
     (2,555)   D   
     (18,689)   R   

Accumulated deficit    (18,689)   (61,192)   18,689   R    (49,360) 
     (1,704)   D   
     (1,360)   E   
     (1,027)   F   
     3,449   G   
     11,698   M   
     776   N   
    

Total stockholders’ equity    (18,688)   (1,842)   25,793     5,263 
    

Total liabilities, mezzanine equity & stockholders’ equity   $ 33,534  $ 13,123  $ (36,372)    $ 10,285 
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Unaudited Pro Forma Condensed Combined Statement of Operations
For the Nine Months Ended September 30, 2022 (Tailwind) and
For the Fiscal year Ended December 31, 2022 (Legacy Nuburu)

(in thousands, except share and per share amounts)
 

   

Tailwind
(Historical)
For the Nine

Months Ended
September 30,

2022   

Legacy
Nuburu

(Historical)
For the Fiscal
year Ended

December 31,
2022   

Transaction
Accounting

Adjustments  
Pro Forma
Combined     

Revenue   $ —    $ 1,440  $ —    $ 1,440  
Cost of revenue    —     4,860   —     4,860  

  

Gross margin    —     (3,420)   —     (3,420)  
Research and development expenses    —     4,546   —     4,546  
Sales and marketing expenses    —     708   —     708  
General and administrative expenses    —     5,324   —     5,324  
Formation and operational costs    1,462   —     —     1,462  

  

Operating loss    (1,462)   (13,998)   —     (15,460)  
Interest income (expense), net    —     (131)   —     (131)  
Change in fair value of warrant liabilities    11,621   —     —     11,621  
Interest earned on marketable securities held in Trust Account    1,573   —     (1,573)a   —    

  

Income (loss) before income taxes    11,732   (14,129)   (1,573)   (3,970)  
Income tax expense    (279)   —     —     (279)  

  

Net income (loss)   $ 11,453  $ (14,129)  $ (1,573)  $ (4,249)  
  

Net income (loss) per share       
Basic earnings (loss) per share      $ (0.13)   b 
Diluted earnings (loss) per share      $ (0.12)   c 

  

Weighted average shares outstanding       
Basic weighted-average common shares outstanding       32,990,092  
Diluted weighted-average common shares outstanding       36,666,068  
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Unaudited Pro Forma Condensed Combined Statement of Operations
For the Fiscal Year Ended December 31, 2021 for Tailwind and Legacy Nuburu

(in thousands, except share and per share amounts)
 

   
Tailwind

(Historical)  

Legacy
Nuburu

(Historical)  

Transaction
Accounting

Adjustments      
Pro Forma
Combined     

Revenue   $ —    $ 377  $ —      $ 377  
Cost of revenue    —     1,766   —       1,766  

    

Gross profit    —     (1,389)   —       (1,389)  
Research and development expenses    —     2,463   —       2,463  
Sales and marketing expenses    —     1,648   —       1,648  
General and administrative expenses    —     3,885   —       3,885  
Formation and operational costs    5,572   —     —       5,572  

    

Operating loss    (5,572)   (9,385)   —       (14,957)  
Interest income (expense), net    —     1   —       1  
Change in fair value of warrant liabilities    23,241   —     —       23,241  
Interest earned on marketable securities held in Trust Account    120   —     (120)   a    —    

    

Income (loss) before income taxes    23,361   (9,384)   (120)     8,285  
Income tax expense    —     —     —       —    

    

Net income (loss)   $ 17,789  $ (9,384)  $ (120)    $ 8,285  
    

Net income per share         
Basic earnings per share        $ 0.25   b 
Diluted earnings per share        $ 0.23   c 

    

Weighted average shares outstanding         
Basic weighted-average common shares outstanding         32,990,092  
Diluted weighted-average common shares outstanding         36,666,068  
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NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

1. Basis of Presentation

The pro forma adjustments have been prepared as if the Business Combination had been consummated on December 31, 2022 in the case of the
unaudited pro forma condensed combined balance sheet and on January 1, 2021, the beginning of the earliest period presented in the unaudited pro
forma condensed combined statement of operations, and are inclusive of the Closing Date Redemptions.

The unaudited pro forma condensed combined financial information is prepared assuming the following methods of accounting in accordance with
GAAP.

The Business Combination is accounted for as a reverse recapitalization in accordance with GAAP. Accordingly, for accounting purposes, the
financial statements of the combined entity represent a continuation of the financial statements of Legacy Nuburu with the acquisition being treated as the
equivalent of Legacy Nuburu issuing stock for the net assets of Tailwind, accompanied by a recapitalization. The net assets of Tailwind are stated at
historical cost, with no goodwill or other intangible assets recorded.

The pro forma adjustments represent management’s estimates based on information available as of the date of this Prospectus and are subject to
change as additional information becomes available and additional analyses are performed. Management considers this basis of presentation to be
reasonable under the circumstances.

The pro forma combined provision for income taxes does not necessarily reflect the amounts that would have resulted had the post-combination
company filed consolidated income tax returns during the periods presented.

2. Accounting Policies

Since consummation of the Business Combination, management has commenced a comprehensive review of the two entities’ accounting policies.
As a result of the review, management may identify differences between the accounting policies of the two entities which, when conformed, could have a
material impact on the financial statements of Nuburu. Based on its initial analysis, management has not yet identified any differences that would have a
material impact on the unaudited pro forma condensed combined financial information. As a result, the unaudited pro forma condensed combined
financial information does not assume any material differences in accounting policies.

3. Adjustments and Assumptions to the Unaudited Pro Forma Condensed Combined Financial Information

The unaudited pro forma condensed combined financial information has been prepared to illustrate the effect of the Business Combination and has
been prepared for informational purposes only.

The pro forma basic and diluted per share amounts presented in the unaudited pro forma condensed combined statements of operations are based
upon the number of Common Stock outstanding as of Closing, assuming the Business Combination and other related events occurred on January 1, 2021.

Adjustments and Assumptions to the Unaudited Pro Forma Condensed Combined Balance Sheet as of September 30, 2022 for Tailwind and
December 31, 2022 for Legacy Nuburu

The unaudited pro forma condensed combined balance sheet as of September 30, 2022 for Tailwind and December 31, 2022 for Legacy Nuburu
reflects the following adjustments (in thousands):

A – Reflects the liquidation and reclassification of $33.1 million of investments held in the trust account to cash and cash equivalents, which
includes the $75,000 second extension payment made on January 9, 2023, net of redemption payments of $29.9 million, that became available for general
corporate use of the Company at Closing.
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B – Reflects the proceeds of $4.1 million from the issuance and sale of the Legacy Company Notes issued in January 2023.

C – Represents the cash disbursement for the estimated direct and incremental transaction costs of $6.4 million incurred prior to, or concurrent with
the Closing by Tailwind and Legacy Nuburu, including the deferred financing costs and extension payments, in connection with the Transactions.

D – Represents the recognition against additional paid-in capital of costs incurred by Legacy Nuburu related to the consummation of the Business
Combination between Tailwind and Legacy Nuburu. This adjustments converts $4.3 million in costs originally recognized in Legacy Nuburu’s historical
financial statements as a deferred transaction costs asset to additional paid-in capital as of the Closing.

E – Represents the addition of costs incurred by Tailwind related to the consummation of the Business Combination between Tailwind and Legacy
Nuburu subsequent to the historical September 30, 2022 financial statements.

F – Represents the addition of costs incurred by Legacy Nuburu related to the consummation of the Business Combination between Tailwind and
Legacy Nuburu subsequent to the historical December 31, 2022 financial statements.

G – Reflects the waiver of costs incurred by Tailwind related to the consummation of the Business Combination between Tailwind and Legacy
Nuburu.

H – Reflects the waiver of costs incurred by Legacy Nuburu related to the consummation of the Business Combination between Tailwind and
Legacy Nuburu.

I – Represents the settlement in cash of $2.6 million in Tailwind accounts payable and accrued expenses.

J – Represents the settlement in cash of $3.2 million in Legacy Nuburu accounts payable and accrued expenses.

K – Reflects the settlement of Legacy Company Notes issued as of December 31, 2022 and payable in Legacy Nuburu Common Stock.

L – Represents the settlement of the Extension Loan.

M – Reflects the waiver of Tailwind’s $11.7 million deferred underwriting fee payable to Jefferies LLC.

N – Reflects the cancellation of Tailwind’s 9,700,000 Private Placement Warrants held by Sponsor in connection with the Closing.

O – Reflects the reclassification of $32.9 million of Class A Common Stock subject to redemption to permanent equity.

P – Reflects the conversion of 40,392,723 shares of Legacy Nuburu Preferred Stock to Common Stock.

Q – Reflects the forfeiture of all 8,355,393 shares of the Sponsor’s Class B Common Stock other than 1,150,000 shares of Common Stock (of
which, 150,000 shares were transferred to Nautilus Master Fund, L.P. and 50,000 shares were transferred to Cohen & Company Capital Markets at
Closing) and 650,000 shares of Series A Preferred Stock.

R – Reflects the elimination of Tailwind’s historical accumulated deficit with a corresponding adjustment to additional paid-in capital for Legacy
Nuburu in connection with the reverse recapitalization at the Closing.
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Adjustments and Assumptions to the Unaudited Pro Forma Condensed Combined Statement of Operations for the Nine Months Ended
September 30, 2021 for Tailwind and for the Fiscal Year Ended December 31, 2022 for Legacy Nuburu and for the Fiscal Year Ended December 31,
2021 for Tailwind and Legacy Nuburu

The unaudited pro forma condensed combined statement of operations for the nine months ended September 30, 2021 for Tailwind and for the
fiscal year ended December 31, 2022 for Legacy Nuburu and for the fiscal year ended December 31, 2021 for Tailwind and Legacy Nuburu reflects the
following adjustments:

a – Represents the elimination of interest income earned on cash equivalents held in Tailwind’s Trust Account during the period.

b – Basic net loss per share as a result of the pro forma adjustments.

c – Diluted net loss per share as a result of the pro forma adjustments.

4. Net Income per Share

As the Business Combination has been reflected as if it occurred on January 1, 2021 for purposes of the unaudited pro forma condensed combined
statements of operations for the nine months ended September 30, 2021 for Tailwind and for the fiscal year ended December 31, 2022 for Legacy Nuburu
and the year ended December 31, 2021 for Tailwind and Legacy Nuburu, the calculation of weighted average shares outstanding for pro forma basic and
diluted net income per share assumes the shares issuable in connection with the Business Combination had been outstanding as of such date.
 

In thousands, except share and per share amounts   

For the Periods
ended

September 30
and

December 31,
2022    

For the Year
ended

December 31,
2021  

Pro forma net (loss) income   $ (4,250)   $ 8,285 
Weighted average shares outstanding – Basic    32,990,092    32,990,092 
Weighted average shares outstanding – Diluted    36,666,068    36,666,068 
Basic net income (loss) per share, Class A Common Stock   $ (0.13)   $ 0.25 
Diluted net income (loss) per share, Class A Common Stock   $ (0.12)   $ 0.23 

The above calculation excludes the effects of dilutive preferred stock from the computation of diluted net loss per share as the effect would be to
reduce the net income per share. Therefore, the weighted average number of shares of common stock outstanding used to calculate both basic and diluted
net loss per share attributable to common stockholders of the combined entity is the same.
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USE OF PROCEEDS

Assuming the exercise of all Warrants, the underlying shares of which are being offered pursuant to this prospectus, for cash, we will receive an
aggregate of approximately $192.2 million, but we will not receive any proceeds from the sale of the Common Stock issuable upon such exercise.
However, the exercise price of the Warrants is $11.50 per share, which exceeds $4.39, the closing price of our Common Stock on the NYSE American
on March 10, 2023. The likelihood that Warrant holders will exercise the Warrants and any cash proceeds that we would receive is dependent upon the
market price of our Common Stock. If the market price for our Common Stock is less than $11.50 per share, we believe warrant holders will be unlikely
to exercise their Warrants. We expect to use the net proceeds from the exercise of the Warrants, if any, for general corporate purposes. We will have
broad discretion over the use of any proceeds from the exercise of the Warrants. There is no assurance that the holders of the Warrants will elect to
exercise for cash any or all of such Warrants. To the extent that any Warrants are exercised on a “cashless basis”, we would not receive any proceeds
from the exercise of such Warrants.

All of the Securities offered by the Selling Securityholders pursuant to this prospectus will be sold by the Selling Securityholders for their respective
accounts. We will not receive any of the proceeds from these sales. The Selling Securityholders will pay any underwriting discounts and commissions and
expenses incurred by them for brokerage, accounting, tax or legal services or any other expenses incurred in disposing of the Securities. We will bear the
costs, fees and expenses incurred in effecting the registration of the Securities, including all registration and filing fees, NYSE American listing fees and
fees and expenses of our counsel and our independent registered public accounting firm.
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DIVIDEND POLICY

We have never declared or paid any cash dividends on our Common Stock and do not anticipate paying any cash dividends on our Common Stock or
Preferred Stock at any time in the foreseeable future. We currently intend to retain all available funds and any future earnings for use in the operation of
our business. Any future determination to declare dividends will be made at the discretion of our board of directors and will depend on, among other
factors, our financial condition, operating results, capital requirements, general business conditions, the terms of any future credit agreements and other
factors that our board of directors may deem relevant.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS

Unless the context requires otherwise, references to “Nuburu,” “we,” “us” or “our” in this section are to the business and operations of Legacy
Nuburu prior to the Business Combination and to the Company and its subsidiaries following the Business Combination.

You should read the following discussion and analysis of our financial condition and results of operations together with our consolidated financial
statements and the related notes appearing elsewhere in this prospectus. Some of the information contained in this discussion and analysis or set forth
elsewhere in this prospectus, including information with respect to our plans and strategy for our business, includes forward-looking statements that
involve risks and uncertainties. You should read the sections titled “Risk Factors” and “Special Note Regarding Forward-Looking Statements” for a
discussion of important factors that could cause actual results to differ materially from the results described in or implied by the forward-looking
statements contained in the following discussion and analysis.

Overview

Nuburu is a leading innovator in high-power, high-brightness blue laser technology that is focused on bringing breakthrough improvements to a broad
range of high value applications including welding and 3D printing. By delivering increased speed and quality we hope to enhance productivity and cost
efficiency for manufacturers in the e-mobility, consumer electronics, aerospace and defense and 3D printing markets as well as to find additional
applications currently not yet serviced by existing laser technologies.

We have invented, patented and developed what we believe to be the next pivotal point for manufacturing technology, with the potential to revolutionize
the manufacturing industry by changing how products are made. Our technology is also aligned with the need to reduce carbon generation in
manufacturing. Most manufacturing processes require heat to shape, manipulate and form basic materials into a product. The Nuburu laser system
outperforms currently available alternatives by more efficiently coupling heat into the material being processed, thereby helping to promote a more
sustainable future by using less energy and, in turn, generating less carbon in the manufacturing process.

A fundamental physical characteristic is that metals absorb blue laser light better than IR laser light. In the case of materials such as gold, copper, silver
and aluminum the advantage of blue laser light is substantial. The better absorption results in substantial improvements in the quality of the part
produced, the yield of parts during production and the speed at which the part can be produced. We believe that these advantages enable efficiencies in
the overall productivity of the manufacturing line and can extend the life of the products produced. We also believe that these characteristics will be
advantageous to our customers, whether in upgrading existing manufacturing processes or enabling entirely new approaches to manufacturing through
the use of Nuburu’s laser systems in either industrial welding or 3D printing technology applications.

Nuburu is currently shipping blue laser systems for welding applications such as batteries, large screen displays and cell phone components. We have
performed thousands of welds in hundreds of application tests to date and we believe we have a strong and substantial customer pipeline for our laser
light engines. Nuburu has developed a thorough understanding of the market need for its laser light engines across a broad array of applications
including battery, e-mobility, consumer electronics, and 3D printing metal systems. We estimate that our SAM will grow from approximately $4 billion
today to approximately $33 billion by 2032 (see “Business — Market Opportunity”).

The Business Combination

On January 31, 2023, we consummated the Business Combination. We received net proceeds from the Business Combination totaling $3.2 million, prior
to deducting transaction and issuance costs. The cash resulting from the
 

72



Table of Contents

Business Combination is expected to be used toward our corporate growth strategy related to the commercialization of our blue laser systems and the
scaling of our manufacturing operations to meet customer demand. The cash raised from the Business Combination is also expected to be used to fund
investments in personnel and research and development as well as provide liquidity for the funding of our ongoing operating expenses. See the section
entitled “Business  — Our Growth Strategy” for additional details.

The Business Combination is accounted for as a reverse recapitalization for financial statement reporting purposes with Legacy Nuburu deemed to be the
acquirer and Tailwind deemed to be the acquiree. Under this method of accounting, Tailwind will be treated as the acquired company for financial
statement reporting purposes.

Being an SEC-registered and publicly traded company will require us to hire additional personnel and to implement procedures and processes to address
public company regulatory requirements and customary practices. Compared to the operations of Legacy Nuburu, we expect to incur additional annual
expenses as a public company for, among other things, directors’ and officers’ liability insurance, director fees, and additional internal and external
accounting, legal, and administrative resources, including increased personnel costs, audit and other professional service fees.

Key Factors and Trends Affecting our Business

We believe that our performance and future success depend on several factors that present significant opportunities for us but also pose risks and
challenges, including those discussed below and in the section of this prospectus titled “Risk Factors.”

Commercial Launch of Products

We have begun the production and shipment of our AO-650 laser, and we announced the commercial launch of the first laser in the NUBURU BLTM

series, the BL-250, in January 2023 (see “Business — Our Products”). We are currently in the manufacturing ramp-up for the BL series. Any delays in
the ramp-up may impact our revenue.

Adoption of our Blue Laser Technology

We believe that Nuburu blue laser technology offers a superior solution to improving a variety of aspects of welding and 3D printing, particularly in the
manufacturing of batteries, consumer electronics, electric vehicles, renewable energy products and displays. However, our financial results will depend
on the degree to which potential and current customers recognize the benefits of our blue laser technology and invest in our products. The selection
process for our products is lengthy, typically up to 24 months, and may require us to incur costs in pursuing opportunities with no assurance that our
products will be selected, which are included in selling and marketing expenses and research and development expenses.

Capital Equipment

Our business is expected to depend substantially upon capital expenditures by end users, particularly by manufacturers using our products for materials
processing, which includes general manufacturing, automotive, particularly electric vehicles, other transportation, aerospace, heavy industry, consumer,
semiconductor and electronics. Although applications within materials processing are broad, the capital equipment market in general is cyclical and
historically has experienced sudden and severe downturns. For the foreseeable future, our operations will continue to depend upon capital expenditures
by end users of materials processing equipment and will be subject to the broader fluctuations of capital equipment spending.

Recent inflationary pressures are resulting in global central banks adopting less accommodating monetary policies and increasing interest rates. Higher
interest rates could impact global growth and could lead to a
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recession that may reduce the investment in capital equipment. In addition, higher interest rates would increase the cost of equipment financed with
leases or debt.

Research and Development Expenses

We plan to continue to invest in research and development to improve our existing components and products and develop new components, products,
systems and applications technology. We believe that these investments will sustain our position as a leader in the blue laser industry and will support the
development of new products that can address new markets and growth opportunities. The amount of research and development expense we incur may
vary from period to period.

Impact of the COVID-19 Pandemic

Since its outbreak in December 2019, the COVID-19 pandemic has disrupted global supply chains, affected production and sales across a range of
industries and led to national and local governments imposing a variety of measures designed to contain the pandemic.

To date, we have experienced some delays due to the COVID-19 pandemic; however, we have not materially altered any terms with contractors,
suppliers, customers, other business partners or our financing sources. We also continue to execute on our strategic plans and operational initiatives.
However, the extent to which our operations and financial condition will be affected by the COVID-19 pandemic, including our ability to execute our
business strategies and initiatives in the expected time frame, will depend on future developments that cannot be accurately predicted at this time and are
uncertain, including new information that may emerge concerning the severity and scope of the COVID-19 pandemic (including the emergence of new
variants that may be more contagious or severe, and may be less responsive to vaccines or treatments), the reimposition of measures to contain the
COVID-19 pandemic or address its impact and the timing of global recovery and economic normalization, among other uncertainties and other factors
identified in “Risk Factors” that may result in delays or modifications to these plans and initiatives.

Key Operating and Financial Metrics

We regularly review several metrics, including the metrics presented in the table below, to measure our performance, identify trends affecting our
business, prepare financial projections, and make strategic decisions. We believe that these key business metrics provide meaningful supplemental
information for management and investors in assessing our historical and future operating performance. The calculation of the key metrics and other
measures discussed below may differ from other similarly-titled metrics used by other companies.

The following tables present our key performance indicators for the periods presented.
 

   Year Ended December 31,    $ Change   % Change 
($ in thousands)   2022    2021          
Revenue   $ 1,440   $ 377   $ 1,063    282.0% 
Total gross margin    (3,419)    (1,390)    (2,029)    146.0 
EBITDA(1)    (13,547)    (8,838)    (4,709)    53.3 
Capital expenditures    (536)    (426)    (110)    25.8 
Free cash flow(1)    (10,764)    (8,183)    (2,531)    30.7 

 
NM Not meaningful.
(1) EBITDA and Free cash flow are non-GAAP financial measures. See “ —Non-GAAP Information” below for our definitions of, and additional

information about, EBITDA and Free cash flow and for a reconciliation to the most directly comparable U.S. GAAP financial measures.
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Non-GAAP Information

In addition to our results determined in accordance with GAAP, we believe the following non-GAAP measures are useful in evaluating our operational
performance. We use the following non-GAAP financial information to evaluate our ongoing operations and for internal planning and forecasting
purposes. We believe that non-GAAP financial information, when taken collectively and in context, may be helpful to investors in assessing our
operating performance and trends and in comparing our financial measures with those of comparable companies that may present similar non-GAAP
financial measures.

EBITDA and Free Cash Flow

We define “EBITDA” as income (loss), plus (minus) depreciation and amortization expenses, plus (minus) interest, plus (minus) taxes and “Free cash
flow” as net cash from (used in) operating activities less capital expenditures. EBITDA and Free cash flow are intended as supplemental measures of our
performance that are neither required by, nor presented in accordance with, GAAP and these measures should not be considered a substitute for net
income (loss), and net cash used in operating activities reported in accordance with GAAP. Our computation of EBITDA and Free cash flow may not be
comparable to other similarly titled measures computed by other companies, because all companies may not calculate EBITDA or Free cash flow in the
same fashion.

Limitations of Non-GAAP Measures

There are a number of limitations related to EBITDA, including the following:
 

 
•  EBITDA excludes certain recurring, non-cash charges, such as depreciation of property and equipment and/or amortization of intangible

assets. While these are non-cash charges, we may need to replace the assets being depreciated and amortized in the future and EBITDA
does not reflect cash requirements for these replacements or new capital expenditure requirements.

 

 •  EBITDA does not reflect interest expense, net, which may constitute a significant recurring expense in the future.
 

 •  Free cash flow does not reflect the impact of equity or debt raises or repayment of debt or dividends paid.

Because of these and other limitations, EBITDA and Free cash flow should not be considered in isolation or as a substitute for performance measures
calculated in accordance with GAAP. We compensate for these limitations by relying primarily on our GAAP results and using EBITDA and Free cash
flow on a supplemental basis. You should review the reconciliation of our net loss to EBITDA and net loss to Free cash flow below and not rely on any
single financial measure to evaluate our business.

Our presentation of EBITDA should not be construed as an inference that our future results will be unaffected by unusual or non-recurring items and our
presentation of Free cash flow does not necessarily indicate whether cash flows will be sufficient to fund our cash needs.

Reconciliation

The following table reconciles our net loss (the most directly comparable GAAP measure to EBITDA) to EBITDA for the period presented:
 

   Year Ended December 31,  
($ in thousands)   2022    2021  
Net loss   $ (14,129)   $ (9,384) 
Interest (income) expense, net    131    (1) 
Income tax expense    —      —   
Depreciation and amortization    451    547 
EBITDA    (13,547)    (8,838) 
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The following table reconciles our net cash used in operating activities (the most directly comparable GAAP measure to Free Cash Flow) to Free cash
flow for the periods presented:
 

   Year Ended December 31,  
($ in thousands)   2022    2021  
Net cash used in operating activities   $ (10,228)   $ (7,807) 
Capital expenditures    (536)    (426) 
Free cash flow    (10,764)   $ (8,233) 

Components of Results of Operations

Revenue

We earn revenue from the sale of products and from service contracts. Our primary business activity involves sales and installation services of high
powered lasers. We have customers in the United States, Europe, and Asia.

Cost of Revenue

Cost of revenue primarily consists of the cost of materials and employee compensation associated with the manufacturing of our high powered lasers.
Product cost also includes lower of cost or net realizable value inventory (“LCNRV”) adjustments if the carrying value of the inventory is greater than its
net realizable value. We recorded LCNRV charges of $332 thousand and $329 thousand for the years ended December 31, 2022 and 2021, respectively.

Operating Expenses

Research and Development

Research and development expenses consist primarily of compensation and related costs for personnel, including stock-based compensation, employee
benefits, training, travel, third-party consulting services and laboratory supplies incurred to further our commercialization development efforts. We
expense research and development costs as incurred. We anticipate significant research and development expenses to increase as we expand our product
portfolio.

Selling and Marketing

Selling and marketing expenses consist primarily of compensation and related costs for our direct sales force, sales management, marketing and include
stock-based compensation, employee benefits and travel expenses. Selling and marketing expenses also include costs related to trade shows and
marketing programs. We expense selling and marketing costs as incurred. We expect selling and marketing expenses to increase in future periods as we
expand our sales force, marketing and customer support organizations and increase our participation in trade shows and marketing programs.

General and Administrative

Our general and administrative expenses consist primarily of compensation and related costs for our finance, human resources and other administrative
personnel, and include stock-based compensation, employee benefits and travel expenses. In addition, general and administrative expenses include our
third-party consulting and advisory services, legal, audit, accounting services and facilities costs. We expect our general and administrative expenses to
increase for the foreseeable future as we scale headcount with the growth of our business, and as a result of operating as a public company, including
compliance with the rules and regulations of the SEC, legal, audit, additional insurance expenses, investor relations activities, and other administrative
and professional services.
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Results of Operations

Comparison of Year Ended December 31, 2022 to Year Ended December 31, 2021

The following table sets forth our operating results for the periods indicated:
 

   Year Ended December 31,    $ Change   % Change 
($ in thousands)   2022    2021          
Revenue   $ 1,440   $ 377   $ 1,064    282.2% 
Cost of revenue    4,860    1,766    3,093    175.0 
Gross margin    (3,420)    (1,389)    (2,029)    146.0 
Operating expenses:         
Research and development    4,546    2,463    2,083    84.6 
Sales and marketing    708    1,648    (939)    (57.0) 
General and administrative    5,324    3,885    1,440    37.1 
Total operating expenses    10,578    7,996    2,584    32.3 
Loss from operations    (13,998)    (9,385)    (4,613)    49.1 
Other income (expense)         
Interest expense    (175)    —      (175)    NM 
Other income (expense)    44    1    43    NM 
Total other income (expense)    (131)    1    (132)    NM 
Loss before income taxes    (14,129)    (9,384)    (4,745)    50.6 
Provision for income taxes    —      —      —      NM 
Net loss    (14,129)    (9,384)    (4,745)    50.6 

 
NM Not meaningful.

Revenue

Revenue increased by $1,064 thousand, or 282.2%, to $1,440 thousand for the year ended December 31, 2022 from $377 thousand for the year ended
December 31, 2021. This increase is primarily due to laser system revenues and associated ancillary revenues generated from a government contract
during the year ended December 31, 2022.

Cost of Revenue

Cost of Revenue increased by $3,093 thousand, or 175.0%, to $4,860 thousand for the year ended December 31, 2022 from $1,766 thousand for the year
ended December 31, 2021. This increase is primarily due to costs incurred for the production of the laser system revenues and in satisfying the
performance obligations of the government contract revenues in addition to increased stock-based compensation expense and increased personnel
expenses recognized during the period.

Operating expenses

Research and development. Research and development expenses increased by $2,083 thousand, or 84.6%, to $4,546 thousand for the year ended
December 31, 2022 from $2,463 thousand for the year ended December 31, 2021. This increase is primarily due to general research and development
tooling and supplies related to the development of our BL product line. Additionally, there was an increase in research and development related
personnel and consulting expenses.

Sales and marketing. Sales and marketing expenses decreased by $939 thousand, or 57.0%, to $708 thousand for the year ended December 31, 2022 from
$1,648 thousand for the year ended December 31, 2021. The decrease is primarily due to the departure of our Chief Marketing and Sales Officer on
March 31, 2022 and the related subsequent internal reorganization and reallocation of certain sales and applications labs personnel to cost of revenue and
research and development, respectively.
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General and administrative. General and administrative expenses increased by $1,440 thousand, or 37.1%, to $5,324 thousand for the year ended
December 31, 2022 from $3,885 thousand for the year ended December 31, 2021. The increase was primarily driven by increased personnel-related
expenses and increased professional fees expenses associated with legal, compliance and accounting matters. Additionally, there was an increase in
stock-based compensation expense for our general and administrative personnel.

Other income (expense)

Interest expense. Interest expense increased by $175 thousand to $175 thousand for the year ended December 31, 2022 compared to the year ended
December 31, 2021. The increase is primarily due to the Company Notes outstanding as of December 31, 2022 while there were no notes outstanding as
of December 31, 2021

Other income (expense). Other income (expense) increased by $43 thousand to $44 thousand for the year ended December 31, 2022 from $1 thousand for
the year ended December 31, 2021. The increase is primarily due to interest earned on cash held in our bank account.

Liquidity and Capital Resources

Overview

Liquidity describes the ability of a company to generate sufficient cash flows to meet the cash requirements of its business operations, including working
capital needs, debt service, acquisitions, contractual obligations and other commitments. As of the date of this prospectus, we have yet to generate
meaningful revenue from our business operations and have funded capital expenditure and working capital requirements through equity financing.

As of December 31, 2022, we had cash and cash equivalents of $2.9 million as compared with $6.0 million as of December 31, 2021. Our cash flows
from operations are not sufficient to fund our current operating model and expansion plans. On the second anniversary of the Closing Date, the Company
must also under certain circumstances redeem the maximum portion of the Preferred Stock as permitted by law in cash at an amount equal to the Original
Issuance Price as of such date (see “Description of Securities — Preferred Stock — Series A Preferred Stock — Redemption”). Notwithstanding the
foregoing, the Company shall not be required to redeem any shares of Preferred Stock to the extent the Company does not have legally available funds to
effect such redemption.

In connection with the Business Combination, we received an increase in cash of approximately $3.2 million, prior to deducting transaction and issuance
costs. Legacy Nuburu’s total transaction expenses were approximately $3.2 million and Tailwind’s total transaction expenses were approximately
$2.5 million after taking into account waivers of costs incurred by Legacy Nuburu and Tailwind.

Until we can generate sufficient revenue to cover our operating expenses, working capital, and capital expenditures, we will rely on funds raised from the
closing of the Business Combination, from the $11.4 million of Company Notes issued prior to the Closing, from the Lincoln Park Purchase Agreement
pursuant to which Lincoln Park has agreed to purchase from the Company, at the sole discretion of the Company, up to $100,000,000 of Common Stock
from time to time over a 48-month period (for more information, see the section titled “Other Agreements — Lincoln Park Purchase Agreement and
Registration Rights Agreement” beginning on page 205 of the proxy statement/prospectus filed by the Company with the SEC on December 12, 2022),
and from causing the Anzu SPVs to use up to 2/3 of the gross proceeds of Permitted Transfers to purchase Preferred Stock from the Company at a price
equal to $10.00 per share (as adjusted for stock splits, stock dividends, reorganizations, recapitalizations and the like) (for more information, see
“Certain Relationships and Related Party Transactions — The Company — Sale Option Agreements” and “ — Permitted Anzu SPV Transactions”).

We would also obtain additional funds if the holders of our Warrants were to exercise their Warrants. However, the exercise price for our Public
Warrants is $11.50 per share of Common Stock which exceeds $4.39, the closing price of our Common Stock on the NYSE American on March 10,
2023. The likelihood that Warrant
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holders will exercise the Warrants and any cash proceeds that we would receive is dependent upon the market price of our Common Stock. If the market
price for our Common Stock is less than $11.50 per share, we believe warrant holders will be unlikely to exercise their Warrants.

The further development of our products, commencement of commercial operations and expansion of our business will require a significant amount of
cash for expenditures. Our ability to successfully manage this growth will depend on many factors, including our working capital needs, the availability
of equity or debt financing and, over time, our ability to generate cash flows from operations.

Given the amount of cash received in connection with the closing of the Business Combination and the Company’s current liquidity position, the
Company expects to raise additional capital. If we raise additional funds by issuing equity securities, including pursuant to the Lincoln Park Purchase
Agreement, dilution to our stockholders would result. If we raise additional funds by issuing any additional preferred stock, such securities may also
provide for rights, preferences or privileges senior to those of holders of Common Stock. If we raise additional funds by issuing debt securities, such debt
securities would have rights, preferences and privileges senior to those of holders of Common Stock. The terms of debt securities or borrowings could
impose significant restrictions on our operations. The credit market and financial services industry have in the past, and may in the future, experience
periods of uncertainty that could impact the availability and cost of equity and debt financing.

The shares of Common Stock being offered for resale pursuant to this prospectus by the Selling Securityholders represent substantially all of our shares
of Common Stock outstanding as of the Closing Date (and represent approximately 65.0% of our shares of Common Stock when assuming the exercise
in full of all of the Public Warrants and after giving effect to the issuance of (i) all of the Underlying Common Shares, (ii) the Private Placement
Common Shares and (iii) the Additional Commitment Shares (as defined herein)), and the shares of Preferred Stock being offered for resale pursuant to
this prospectus by the Selling Securityholders represent the large majority of our shares of Preferred Stock outstanding as of the Closing Date (and
represent approximately 73.6% of our shares of Preferred Stock outstanding after giving effect to the issuance of the Private Placement Preferred
Shares). The sale of shares of Common Stock by the Selling Securityholders pursuant to this prospectus, or the perception that such sales could occur,
could reduce the prevailing market price of shares of our Common Stock. These sales, or the possibility that these sales may occur, also may make it
more difficult for us to sell equity securities in the future at a time and at a price that we deem appropriate or to utilize all or part of the Lincoln Park
Purchase Agreement, particularly at the higher Regular Purchase Share Limits (as defined in the Lincoln Park Purchase Agreement). The Selling
Securityholders may sell all of their shares for so long as the registration statement of which this prospectus forms a part is available for use, subject to
certain transfers restrictions as described below in “Restrictions on Resale of Securities — Lock-up Restrictions.” See also “Risk Factors — Risks
Relating to Ownership of our Securities — The sale of the Securities registered for resale in this prospectus and future sales of substantial amounts of our
Common Stock or Public Warrants in the public markets, or the perception that such sales could occur, could cause the market price of our Common
Stock and Public Warrants to drop significantly, even if our business is doing well, and certain Selling Securityholders still may receive significant
proceeds.”

Pursuant to the Certificate of Designations, on January 31, 2025, which is the two-year anniversary of the Preferred Stock Issuance, (i) if the Conversion
Price (as defined in the Certificate of Designations) is equal to or less than the volume-weighted average price (“VWAP”) of Common Stock, then we
will convert all outstanding shares of our Preferred Stock into shares of Common Stock at the Conversion Price and (ii) if the Conversion Price exceeds
the VWAP of Common Stock, then we will be obligated to redeem all outstanding shares of Preferred Stock for $10.00 in cash. The redemption of the
Preferred Stock and the payment of any excise tax payable in connection with such redemption would reduce the amount of legally available funds for
purposes, including making acquisitions and investments and otherwise pursuing the Company’s strategic objectives, and could adversely affect the
Company’s business, financial position and results of operations. Notwithstanding the foregoing, the Company will not be required to redeem any shares
of Preferred Stock to the extent the Company does not have legally available funds to effect such redemption. However, in the event our assets are not
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sufficient to meet our redemption obligations, this could have a significant adverse effect on our reputation, business, financial condition, growth and
ability to accomplish our strategic objectives. See also “Risk Factors — Risks Relating to Being a Public Company — The redemption of our Preferred
Stock may require a significant amount of cash and may result in adverse tax consequences.”

Cash Flows

The following table summarizes our cash flows from operating, investing and financing activities for the periods presented.
 

   Year Ended December 31,  
($ in thousands)   2022    2021  
Net cash (used in) operating activities   $ (10,228)   $ (7,807) 
Net cash (used in) investing activities    (536)    (230) 
Net cash provided by (used in) financing activities    7,636    5,651 

Cash flows from operating activities

Our cash flows used in operating activities to date have been primarily comprised of costs related to research and development, sales and marketing, and
other general and administrative activities. We expect our expenses related to personnel, research and development, sales and marketing, and general and
administrative activities to increase as a result of operating as a public company.

Net cash used in operating activities was $10,228 thousand and $7,807 thousand for the year ended December 31, 2022 and 2021, respectively. The
increase in net cash flows used in operating activities is primarily driven by changes in working capital and an increase in our stock-based compensation
expense.

Cash flows from investing activities

Our cash flows from investing activities have been comprised primarily of purchases of equipment and installation of improvements to our leased
facilities and headquarters.

Net cash used in investing activities was $536 thousand for the year ended December 31, 2022, compared to $231 thousand for the year ended
December 31, 2021. The decrease was primarily due to reduced purchases of equipment and proceeds received from the sale of property and equipment
during the year ended December 31, 2021.

Cash flows from financing activities

We have financed our operations primarily through the sale of preferred stock and promissory notes.

Net cash provided by financing activities was $7,636 thousand and $5,651 thousand for the year ended December 31, 2022 and 2021, respectively. The
increase is comprised of proceeds received from the issuance of convertible promissory notes, the issuance of Series C preferred stock, and the issuance
of common stock from option exercises during the year ended December 31, 2022.

Quantitative and Qualitative Disclosures about Market Risk

We are exposed to a variety of market and other risks including credit risks, and foreign currency translation and transaction risks as well as risks relating
to the availability of funding sources, hazard events and specific asset risks.
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Credit Risk

Financial instruments that potentially subject us to concentration of credit risk consist primarily of cash, restricted cash, accounts receivable, and net
investment in direct financing receivable. Domestic cash deposits exceeded the Federal Deposit Insurance Corporation insurable limit at December 31,
2022 and 2021. We have not experienced any losses on our cash deposits to date.

Furthermore, for the year ended December 31, 2022, approximately 83.3% of our revenues came from four customers, and for the year ended
December 31, 2021, approximately 95% of our revenues came from five customers. We are subject to non-payment or non-performance of these
counterparties, and we generally do not require collateral from our customers. We evaluate the collectability of our accounts receivable and provide an
allowance for potential credit losses as necessary. To date, we have not experienced any customer credit losses.

Business Risk

We are subject to a number of risks similar to those of other companies of similar size in our industry, including, but not limited to, the need for
successful development of products, the need for additional capital (or financing) to fund operating losses (see the notes accompanying our financial
statements included elsewhere in this prospectus), competition from substitute products and services from larger companies, protection of proprietary
technology, patent litigation, dependence on key individuals, and risks associated with changes in information technology.

Foreign Currency Risk

Our functional currency is the U.S. dollar reflecting our principal operating market. As we expand, we expect to be exposed to both currency transaction
and translation risk as we collaborate with international investors, partners and vendors. To date, we have not had exposure to foreign currency
fluctuations and have not hedged such exposure, although we may do so in the future.

Inflation Risk

Our operations could be adversely impacted by inflation, primarily from higher material, labor, and construction costs. To date, we do not believe that
inflation has had a material impact to our results of operations, capital resources or liquidity, however, we have experienced increases in prices and have
correspondingly also increased our prices. Our future mitigation strategies may include further increasing the price of our products, considering
alternative vendors, vertically integrating certain aspects of our supply chain and redesigning our product or production process. At this time, it is
difficult to determine what impact these inflationary pressures will have on our long-term growth strategies, as there is uncertainty in how long higher
levels of inflation may persist, and to what level we will be successful in passing these increased costs to our customers. If we are not able to fully offset
higher costs through price increases or other corrective measures, this may adversely affect our business, financial condition and results of operations.

Emerging Growth Company Status

We are an “emerging growth company” as defined in Section 2(a) of the Securities Act, and we expect to remain an emerging growth company until the
earlier of (i) the last day of the fiscal year (a) following the fifth anniversary of the closing of the IPO, (b) in which we have total annual revenue of at
least $1.235 billion, or (c) in which we are deemed to be a large accelerated filer, which means the market value of our common equity that is held by
non-affiliates is equal to or exceeds $700 million as of the end of the prior fiscal year’s second fiscal quarter and our net sales for the year exceed
$100 million; and (ii) the date on which we have issued more than $1.0 billion in non-convertible debt securities during the preceding, rolling three year
period. We have elected to take advantage of the benefits of the extended transition period for new or revised financial accounting
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standards, and we expect to continue to take advantage of the benefits of the extended transition period, although we may decide to early adopt such new
or revised accounting standards to the extent permitted by such standards. This may make it difficult or impossible to compare our financial results with
the financial results of another public company that is either not an emerging growth company or is an emerging growth company that has chosen not to
take advantage of the extended transition period exemptions because of the potential differences in accounting standards used.

Critical Accounting Policies and Estimates

Our management’s discussion and analysis of financial condition and results of operations is based on our condensed consolidated financial statements,
which have been prepared in accordance with GAAP. The preparation of our condensed consolidated financial statements and related disclosures
requires us to make estimates and assumptions that affect the reported amounts of assets and liabilities, costs and expenses and the disclosure of
contingent assets and liabilities in our condensed consolidated financial statements. We base our estimates on historical experience, known trends and
events and various other factors that we believe are reasonable under the circumstances, the results of which form the basis for making judgments about
the carrying values of assets and liabilities that are not readily apparent from other sources. We evaluate our estimates and assumptions on an ongoing
basis. Our actual results may differ from these estimates under different assumptions or conditions.

While our significant accounting policies are described in greater detail in Note 1, “Nature of Operations and Summary of Significant Accounting
Policies,” to our consolidated financial statements as of December 31, 2022 included elsewhere in this prospectus, we believe that the following
accounting policies are those most critical to the judgments and estimates used in the preparation of our condensed consolidated financial statements.

Revenue Recognition

Our primary business activity involves sales and installation services of high powered lasers. We have customers in the United States, Europe, and Asia.
All sales and installation services are settled in U.S dollars.

Stock-Based Compensation and Common Stock Valuation

We record stock-based compensation expense according to the provisions of ASC Topic 718 – Stock Compensation. ASC Topic 718 requires all share-
based awards to employees, including grants of employee stock options, to be recognized in the financial statements based on their fair values. Under the
provisions of ASC Topic 718, we determine the appropriate fair value model to be used for valuing share-based issuances and the amortization method
for recording compensation cost, which can be impacted by the following assumptions:
 

 •  Expected Term – We use the simplified method of an average between the total term of the option and the vesting period of the option.
 

 •  Expected Volatility – Since our shares are not actively traded, our volatility estimate is based on the volatility of publicly traded shares of
selected other laser companies.

 

 •  Expected Dividend Yield – We have not paid dividends in the past and do not anticipate paying dividends in the near future; therefore we
assume a dividend yield of zero.

 

 •  Risk-Free Interest Rate – We use yield rates published by the U.S. Treasury for zero coupon issues with a remaining term equal or similar
to the expected term of our option awards.

The grant date fair value of our common stock has been and will be determined by our board of directors with the assistance of management and an
independent valuation specialist. Once our common stock is publicly traded, we intend to determine the fair value of our publicly traded common stock
based on the closing market price on the date grants are made.
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Lease Obligations

We lease our headquarters space in Centennial, Colorado under leases classified as operating leases. The FASB has issued ASU No. 2016-02, Leases
(Topic 842) along with other related guidance (collectively, “ASU 842”), under which lessees are required to recognize a right of use (“ROU”) asset and
related lease liability on the lessee’s balance sheet for all substantive leases. Effective January 1, 2022, we adopted Topic 842 using a modified
retrospective transition approach by applying the new standard to all leases existing at the date of initial application and not restating comparative
periods. There was no cumulative-effect adjustment recorded to retained deficit upon adoption.

Topic 842 provides several optional practical expedients in transition. We elected to use the package of practical expedients permitted under the
transition guidance, which allows us not to reassess our prior conclusions about lease identification, lease classification and initial direct costs for any
leases that existed prior to January 1, 2022. We did not elect to use the other practical expedients provided.

Upon adoption, we recognized the right-of-use asset and operating lease liability totaling $935 thousand and $1,031 thousand, respectively, to reflect the
present value of remaining lease payments under an existing lease arrangement with no impact to the opening balance of retained deficit as a result of
adoption. The difference between the leased asset and lease liability represents the existing deferred rent liability balance, resulting from historical
straight-lining of an operating lease, which was effectively reclassified upon adoption to reduce the measurement of the leased asset.

In determining the present value of lease payments, we use the rate implicit in the lease or when such rate is not readily available, we utilize our
incremental borrowing rate based on the information available at the lease commencement date. Lease expense is recognized on a straight-line basis over
the expected lease term. In determining the expected lease term, we may include options to extend or terminate the lease when it is reasonably certain
that we will exercise any such option.

Income Taxes

Income taxes are accounted for in accordance with the provisions of Financial Accounting Standards Board (“FASB”) Accounting Standards
Codification (“ASC”) 740, Income Taxes, which requires the recognition of deferred income taxes for differences between the basis of assets and
liabilities for financial statement and income tax purposes. Income taxes are recognized for the current year and for the impact of deferred tax assets and
liabilities, which represent the future tax consequences of events that have been recognized differently in the financial statements than for income tax
purposes. Deferred tax assets and liabilities are determined based upon the difference between the financial statement and income tax basis of assets and
liabilities, as measured by the enacted tax rates which will be in effect when these differences are expected to reverse. Deferred tax expense (credit) is the
result of changes in the deferred tax assets and liabilities.

In the event the future consequences of differences between financial reporting bases and tax bases of assets and liabilities result in a deferred tax asset,
we perform an evaluation of the probability of being able to realize the future benefits indicated by such asset. A valuation allowance related to a net
deferred tax asset is recorded when it is more likely than not that some portion or all of the net deferred tax asset will not be realized. We recorded a full
valuation allowance as of December 31, 2022 and December 31, 2021, as it is more likely than not that we will not be able to utilize the net deferred tax
assets in the foreseeable future (see Note 12 in the audited financial statements included elsewhere in this prospectus for more information). We maintain
valuation allowances until sufficient evidence exists to support the reversal of such valuation allowances.

Recent Accounting Pronouncements

See Note 1 to the audited financial statements included elsewhere in this prospectus for more information.
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BUSINESS

Unless the context requires otherwise, references to “Nuburu,” “we,” “us” or “our” in this section are to the business and operations of Legacy Nuburu
prior to the Business Combination and to the Company and its subsidiaries following the Business Combination.

Nuburu is a leading innovator in high-power, high-brightness blue laser technology that is focused on bringing breakthrough improvements to a broad
range of high value applications including welding and 3D printing. By delivering increased speed and quality we hope to enhance productivity and cost
efficiency for manufacturers in the e-mobility, consumer electronics, aerospace and defense and 3D printing markets as well as to find additional
applications currently not yet serviced by existing laser technologies.

We have invented, patented and developed what we believe to be the next pivotal point for manufacturing technology, with the potential to revolutionize
the manufacturing industry by changing how products are made. Our technology is also aligned with the need to reduce carbon generation in
manufacturing. Most manufacturing processes require heat to shape, manipulate and form basic materials into a product. The Nuburu laser system
outperforms currently available alternatives by more efficiently coupling heat into the material being processed, thereby helping to promote a more
sustainable future by using less energy and, in turn, generating less carbon in the manufacturing process.
 
A fundamental physical characteristic is that metals absorb blue laser light better than infrared
(“IR”) laser light. In the case of materials such as gold, copper, silver and aluminum the
advantage of blue laser light is substantial. The better absorption results in substantial
improvements in the quality of the part produced, the yield of parts during production and the
speed at which the part can be produced. We believe that these advantages enable efficiencies
in the overall productivity of the manufacturing line and can extend the life of the products
produced. We also believe that these characteristics will be advantageous to our customers,
whether in upgrading existing manufacturing processes or enabling entirely new approaches to
manufacturing through the use of Nuburu’s laser systems in either industrial welding or 3D
printing technology applications.   

Nuburu is currently shipping blue laser systems for welding applications such as batteries, large screen displays and cell phone components. We have
performed thousands of welds in hundreds of application tests to date and we believe we have a strong and substantial customer pipeline for our laser light
engines.

Nuburu has developed a thorough understanding of the market need for its laser light engines across a broad array of applications including battery,
e-mobility, consumer electronics, and 3D printing metal systems. We estimate that our serviceable addressable market (“SAM”) will grow from
approximately $4 billion today to approximately $33 billion by 2032 (see “Market Opportunity”).

Nuburu’s co-founders identified these market opportunities at an early stage and began working in 2013 to protect their early mover advantage with a
strong patent portfolio. Nuburu has over 180 granted and pending patents and patent applications globally, which include: blue laser applications such as
welding, blue laser technologies, single mode blue laser technology, blue Raman laser technologies, addressable array technologies, and 3D printing using
blue lasers. Notably, Nuburu has been awarded patent protection for the use of high-power blue lasers. At the time Nuburu was started, industrial quality,
high-power blue lasers did not exist and Nuburu was the first to successfully apply blue lasers to the practice of welding and 3D printing.
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Industry Background

Industrial markets have been a major focus for laser applications ever since the invention of the laser. In the early 1970s, lasers emerged as a useful source
for cutting and welding. However, the material systems were limited to steel and other materials with low reflectivity given the long wavelengths of the
Infrared Carbon Dioxide (IR CO2) lasers that were the mainstay of that era.

The first era was followed by the introduction of lamp-pump yttrium aluminum garnet (YAG) lasers in the late 1970s with a shorter wavelength and more
compact size, which resulted in an expansion of applications into cutting, welding and drilling. The lamp pumped lasers were superseded in the 1980s by
the invention of diode pumped solid state lasers which offered higher efficiency and superior reliability.

However, the lamp pump lasers still had poor absorption in materials such as aluminum and copper given the IR wavelength of these lasers.

In the early 2000s, the fiber laser was introduced into the industrial laser market and offered superior efficiency, reliability, and scalability than the diode
pumped solid state lasers and was rapidly adopted because of its compact size. The fiber laser with its improved performance displaced the CO2 lasers in
3D printing and ushered in a new era for additive manufacturing (3D printing). Currently, fiber lasers account for approximately 50% of the total materials
processing laser market according to Laser Focus World, in part because of their compact size and ease of operation. The fiber laser, however, still
operates at the IR wavelength with low absorption in materials such as copper and aluminum.

Market Opportunity

We estimate the total addressable market (“TAM”) for industrial lasers that could be replaced by blue lasers (i.e., our total revenue opportunity at 100%
market share, assuming no competition), to be $15 billion today and to grow to over $65 billion in the next ten years. Our estimated TAM was constructed
by our management team using three primary elements: the 3D metal printing system market analysis published in the AMPOWER 2022 market report,
the blue addressable laser market published in the Laser Focus World 2022 market report and the non-laser technology replacement market which was
estimated by NUBURU based on its discussions with existing and potential customers about their expected production needs and anticipated demand.

Included in our estimated TAM is the 3D printing metal system market, which is a $2.7 billion market today, including machines, service and materials,
and is projected to grow to over $8.4 billion by 2026 based on projections by AMPOWER and to $32.8 by 2032 based on our own estimates. The TAM for
industrial lasers that could be replaced by blue lasers is $10.5 billion today and, assuming a greater than 10% compounded annual growth rate (CAGR),
based on projections by Laser Focus World’s 2022 market summary and our own estimates, could reach approximately $35 billion by 2032. In addition,
we have included a non-laser conversion TAM, which we estimate to be $0.75 billion today and which we project to grow to $5.6 billion by 2032,
assuming the conversion of ultrasonic and contact welding methods to blue laser welding methods. This data is shown in the following chart and results in
an estimated TAM of over $65 billion.
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Total Addressable Market (TAM)
 

 
(1) Source: AMPOWER 2022 and NUBURU estimates based on customer feedback.
(2) Source: Laser Focus World Industrial Forecast 2021 and NUBURU estimates based on customer feedback.
(3) Source: NUBURU estimates based on customer feedback.
(4) Includes non-welding technologies such as ultrasonic, resistance, TIG, selected soldering and others.

We have also estimated Nuburu’s serviceable addressable market (“SAM”), which is depicted in the chart below and represents the portion of our
estimated TAM that can be served by our existing and planned products, again assuming no competition. Our management team constructed this estimate
by conducting a bottom-up analysis that factored in discussions with customers and analyzed how the blue laser systems we manufacture today can address
the laser welding and 3D printing markets. The calculation of SAM for our blue laser systems includes the conversion of non-laser machine tools to laser-
based systems, and the battery, EV, consumer electronics and display manufacturing market segments.

The 3D printing portion is included in our calculation of SAM given our intent to penetrate this market with blue-laser based 3D printers. We estimate our
SAM to be $4 billion today and expect it to grow to over $33 billion in the next ten years.

The estimated SAM shown below is a bottom-up calculation driven by feedback provided by a survey of certain of our current and potential customers in
each of the sub segments indicated. The volume estimates consider:
 

 •  the number of existing production lines to be retrofitted over time;
 

 •  the number of planned new production lines;
 

 •  an average estimated laser replacement of about four years; and
 

 •  do not account for the use of blue lasers in new applications currently not utilizing lasers other than for very limited recently identified
segments.

Based on the foregoing, we estimate the light engine industrial laser segment to grow from $2.7 billion in 2022 to over $9.5 billion in 2032, driven by the
electrification of key market segments including batteries, e-mobility, consumer electronics and metal 3D printing systems. This projected market growth
is a combination of new market opportunities and replacing fiber lasers and solid-state lasers in existing applications. The 3D printing metal systems
market is expected to grow from over $2 billion in 2022 at a compounded annual growth rate (CAGR) of approximately 26% to over $32 billion in 2032,
according to the AMPOWER 2022 report and Nuburu estimates.
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Serviceable Addressable Market (SAM)
 

 
(1) Source: AMPOWER 2022 and NUBURU estimates based on customer feedback.
(2) Source: NUBURU estimates based on customer feedback.
(3) Includes bio-instrumentation, display and others.

We believe NUBURU’s existing and planned products are well positioned to address our SAM, and as we continue to develop products based on new
technology, we hope to be well positioned to compete in the larger TAM in the future.

Key Growth Trends

Over time, manufacturing operations have begun to integrate lasers into material processing applications. We believe that areas that have seen and
continue to experience rapid growth, such as 3D printing, energy storage, e-mobility, and consumer electronics, have been more concerned with how,
where and when they can integrate lasers into their operations, rather than if they should adopt them.

In addition to such long-standing trends of manufacturing ecosystems in converting to superior production technologies, there are two global macro trends
that we believe will serve as powerful “tailwinds” driving growth in the market for laser systems, including (i) energy de-carbonization and electrification
and (ii) supply chain improvements and manufacturing reshoring. Nuburu believes both of these trends will serve as drivers to the attractiveness and
adoption of its products.

With respect to the trend of energy de-carbonization and electrification, many nations with large economies have announced and begun implementing, in
varying degrees, energy policies directed at decreasing carbon emissions. The paths to executing these policies include increasing the electrification of
certain modes of transportation. We expect to benefit from this trend, as batteries, which Nuburu’s blue laser technology is able to weld more efficiently,
are a key element of these policies.

There is also a global trend towards making supply chain improvements and reshoring manufacturing to domestic production. The COVID-19 pandemic,
and the related widespread lockdowns, combined with the Russian invasion of Ukraine, exposed vulnerabilities and weaknesses in global supply chains
across an array of products. This has led companies and governments to reconsider their existing supply chains and has led to an uptick in business
planning and policy-making that aims to relocate the manufacturing of key components and sub-assembly lines within domestic markets, closer to
downstream assembly and manufacturing plants. One potential means to reshore and reduce supply chain vulnerability is to increase the use of 3D printing
to allow manufacturers to “print on demand” the many components needed to fabricate products, or to completely print products in one step. We also
believe that our products offer meaningful solutions to this trend, as Nuburu’s blue laser technology can help provide the means to cost-effectively produce
parts on demand.
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Our Technology

Although IR lasers are the incumbent technology used in many systems today, we believe that they are not the optimum choice for processing aluminum,
copper, gold, and other reflective metals. Nuburu believes its technology is well-positioned to usher in a new era of manufacturing, extending laser
technology to far broader applications and markets.

Nuburu is currently targeting two major markets: (i) laser welding or material processing and (ii) metal 3D printing. Both markets have grown
substantially in recent years, already resulting in multi-billion-dollar TAMs and SAMs, and we believe both are poised to experience further substantial
growth.

Welding

Nuburu’s initial focus is on the materials processing market. The blue industrial laser offers improved quality and speed to welding and joining
applications driven by superior absorption of the blue laser relative to an IR laser. For example, in copper, which is an important material in the
electrification wave of manufacturing, absorption of IR lasers is only 5%, while blue lasers achieve absorption of 65%.

Traditional IR welding and joining is effectively a violent process that vaporizes the target metal, ejecting particulates and leaving holes behind. To
minimize these problems, IR lasers have employed multiple methods to minimize the defects when welding high reflectivity materials, the two most
common of which are (i) the use of a scanner to create a swirl pattern on the metal and (ii) the use of a dual beam or ring beam.

The first method, the use of a scanner-based swirl pattern, does work, but it results in a more complex welding pattern which in turn results in a slower
speed for a given laser power. By contrast, the blue laser of the same equivalent power can directly weld the copper material substantially faster (up to 8x
faster) with minimal to no defects in the weld and minimal to no spatter generation during the welding process.

The second method, the ring laser beam, uses a lower power laser beam surrounding a high intensity laser beam. The lower power laser beam preheats the
metal to the point that the high intensity laser beam can couple its energy into the part. In the case of copper, this preheating technique increases the
absorption from about 5% to 15%, which is sufficient for the IR laser to be able to initiate the weld. By contrast a blue laser with the same power level will
weld copper substantially faster (up to 8x faster) than the ring laser and with greater energy efficiency because of the much higher absorption of the blue
laser beam (65%) compared to the IR ring laser. While the ring laser must use excess energy to even initiate the weld, the blue laser simply welds the
parts. This is very evident when welding copper foils, where the ring laser is only capable of a spot weld, while the blue laser is capable of continuous
welding of the foils, a feature highly desired in battery manufacturing.

Nuburu’s blue laser therefore offers valuable capabilities for improving the means to manufacture at a lower cost than what is currently possible with IR
lasers. We also expect that these capabilities will lead to the wider adoption of laser welding as it will allow manufacturers that until now have used lasers
primarily for welding steel and stainless-steel components to also use lasers on more reflective materials such as copper and aluminum (which are used in
great quantities in electric vehicles).

Metal 3D Printing

Nuburu’s second focus is metal 3D printing. 3D printing is performed with many different methods; however, the most common laser-based methods fall
into one of three categories: (i) laser powder bed fusion, (ii) direct energy deposition and (iii) laser-based wire feed. Each of these methods has its
advantages, the powder bed fusion method currently offers the highest resolution and finest feature printing capabilities, but also the slowest printing rates.
The direct metal deposition method has a poorer surface finish and cannot print as fine of features as the powder bed fusion, but it does achieve very high
build speeds. The laser based wire feed printing method produces a relatively rough surface finish, but it can print much larger parts at very high speeds
which is its key advantage.
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Powder Bed Fusion

Powder bed fusion is a method for 3D printing where a thin layer of powdered feedstock is laid down, and then an energy source melts particles together at
specific locations on that plane. A subsequent particle layer is deposited and again selectively melted, joining powder on the top layer to the previously
melted layer beneath. This process is repeated with a different pattern for each layer until the part is completed. Once completed, the part is removed from
the build plate and the unmelted powder is recovered and recycled to be used again in the process. The part is cleaned, inspected and the final machining
steps are performed to achieve the desired part features and dimensions.

When a laser is the energy source for powder bed fusion, the technique is called selective laser melting. Lasers are the preferable option for the energy
source because alternative methods, such as an electron beam, require the build volume to be in a vacuum. However, traditional IR lasers suffer from the
same limitations in 3D printers that also limit their effectiveness in welding applications. A high intensity laser beam is rapidly scanned across the powder
bed melting and vaporizing the metal particles. While the smallest particles are readily vaporized, some portions of the larger particles are also vaporized.
This is problematic in several ways. First, the metal plume that comes off the powder as the metal vaporizes requires complex fume filtering and
management. Second, metal vaporization being trapped in the part during printing may create a void or defect in the part that could be a weakness in the
final part produced. This weakness may be a mechanical weakness, or in the case of copper, the thermal and electrical characteristics may be degraded due
to the presence of these voids. A third issue that arises when trying to scale the physical part size and the printing volume is the management of the plume
of metal as it can easily redeposit on an adjacent area of the part or an adjacent part. This condensation of the metal vapor can also cause voids and defects
in the parts, making scaling up laser powder bed fusion systems using IR lasers challenging for machine designers because of these limitations in the
fundamental process of rapidly melting the metal.

When used in a powder bed fusion application, the blue laser can be incorporated in one of two ways. The first, is simply a drop-in replacement for the IR
laser, which already represents a significant improvement as blue laser has the advantage of increased absorption and consequently increased printing
speed. This printing speed advantage has been demonstrated by Nuburu in both copper and stainless steel, with consistently faster printing speeds than
achieved with an IR laser.

However, the blue laser, because of its high absorption rate, can also be used in a different mode of printing, one that does not lead to vaporization of the
metal and consequently a dramatic reduction in the voids or defects created in the part during the printing process. This process is the conduction mode
printing process where a large spot size with a low laser power density is used to take advantage of the enhanced absorption of the laser beam. The use of
this large spot size is best described as area printing, where the spot is an image to be printed rather than just a spot. This results in a very calm melting of
the powder with little to no vaporization, thereby substantially eliminating the need for fume management and successfully avoiding many pitfalls of the
current 3D printing methods. The result is a substantial increase in print speed and the ability to easily scale up the printing method to large areas or to a
large part count in a single printing run.

Direct Energy Deposition (DED)

Direct Energy Deposition (DED) is the method where the powder is delivered by a nozzle into the laser beam as the beam traverses the part being
produced. The advantages of this method include the very efficient use of powder and the ability to deposit metal at a very high build rate. The powder use
is more efficient than a powder bed system, because only the powder to be deposited is used in the process, unlike a powder bed, where the entire area of
the part is covered with powder as it is being produced. This method has been in use for many years for remanufacturing old parts as well as producing
new parts. A very precise motion control system is required to maintain surface quality as well as build quality. However, the surface quality and the
minimum wall thickness is a direct function of the large spot size used in this method and consequently this method cannot achieve the same part
resolution or surface finish as a powder bed-based system.
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We believe that the blue laser is an ideal source for this method because of its ability to couple the laser power efficiently into the powder as it is rapidly
approaching the build surface. The powder must be completely melted before reaching the surface to be properly incorporated into the build. The high
absorption characteristics of the blue laser light enables the rapid heating of all metal materials that would be used with this method, resulting in Nuburu’s
blue laser achieving an increase in build speed of up to 7x in copper and 3x in stainless steel compared to an equivalent IR laser.

Laser-based Wire Feed

Wire feed deposition is the method of 3D printing where a wire is fed into the laser beam as the beam traverses the part. This method has also been used for
many years for remanufacturing old parts as well as producing new parts. A very high precision motion control system is likewise required to maintain
surface quality as well as build quality. The overall surface quality and minimum wall thickness is limited by the wire thickness used in this method.
Consequently, this method cannot achieve the same part resolution or surface finish as a powder bed system, but it can achieve very high metal deposition
rates.

We believe that the blue laser is an ideal source for this method because of its ability to couple the laser power efficiently into the wire as it is rapidly
approaching the build surface. The wire must be completely melted just as it reaches the build surface. This approach requires a wire feed head that can
operate in any direction coupled to the blue laser and a very fine control of the wire as it is fed into the laser beam. The approach can deposit material very
fast and uses a gantry style system to trace out and build the part. Some companies have used 6-axis robots to accomplish the same type of build, allowing
very large parts to be fabricated out of materials such as titanium and other alloys. Nuburu is working with other companies that are developing systems
using a very fine wirefeed method which should greatly improve the surface finish and allow the manufacturing of very large parts (~1m3).

Blue Laser in 3D Printing

Nuburu believes its blue laser technology has the potential to be a novel solution for 3D printing by opening an entirely new path to lowering 3D printing
costs. We expect the blue laser light engine will be a “plug and play” replacement for today’s IR lasers, enabling both new systems to be built as well as
old systems to be upgraded. Once upgraded, we expect that these light engines will provide a wider material processing capability, higher printing speeds,
better resolution and stronger as printer parts. Nuburu has demonstrated this capability by integrating its blue laser into a commercial 3D printed and
quantifying the speed and performance advantages. In addition, the blue laser has demonstrated the ability to print “hard to print” materials such as copper
and gold. These results can be attributed to the enhanced absorption characteristics of the blue laser light which enabled the blue laser to print these
materials when the IR lasers could not melt the base material in either a powder bed printer or wire feed printer. These results highlight that Nuburu’s blue
laser provides increased flexibility with respect to the material used in blue laser-based 3D printer. We believe this flexibility in material processing makes
the blue laser a superior choice for customers when designing their production lines and making their purchasing choices.

A challenge with 3D printing is to print parts that are competitive in cost with more conventional metal manufacturing methods such as casting and
injection molding. Nuburu has demonstrated and applied for patents on a new area printing technology (“APT”). Nuburu is currently designing and testing
this new technology which we believe has the potential to greatly increase the printing speed of a more conventional 3D printer. The projected printing
rates for this technology would make the per part cost competitive with more conventional means of manufacturing such as sand casting and injection
molding. We believe that the APT approach to printing challenges the paradigm of today’s 3D printers and consequently has the potential to become a
breakthrough technology that could propel 3D printing into major manufacturing markets by meeting the cost per part required by these industries and
permitting the printing of much larger parts.

Nuburu has already demonstrated this printing technique in the laboratory and is now being funded through a U.S. Air Force contract from AFWERX to
develop a full-scale version of such a printer (see “— Research and Development — Research”).
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Benefits of Our Technology

We believe Nuburu’s blue lasers are an ideal manufacturing tool for a number of reasons.

Wavelength Characteristics

Fundamental physics states that the color of the light directly represents the energy carried by light. As the energy of the light increases so does the ability
of materials to absorb this energy. Metal absorption is one manifestation of this inherent property of blue. In other words, no amount of manipulation can
change the way that metals absorb other wavelengths of light, meaning that blue has an inherent superiority for processing steel, gold, titanium, aluminum,
copper, nickel, and many other metals. This applies to metal surfaces that are machined, polished, sandblasted or etched which has no effect on the ability
of the laser to melt or weld the material.

Superiority to IR Lasers

The blue laser is adept at welding parts that are difficult for an IR laser to weld, particularly reflective metals such as copper, gold and aluminum. The IR
wavelength is poorly absorbed by these materials, so IR lasers struggle to create and sustain melting. The ways that IR lasers can overcome the absorptivity
issues are either by preheating the metal or by increasing the laser intensity until the material vaporizes and creates what is termed a keyhole. While this
allows absorption, the process is violent and creates spatter and debris on the component and voids in the weld. Spatter creates loose debris in assemblies
which may cause electrical short circuits and failure. Pores in the weld zone reduce strength and electrical performance.

A substantial number of products requires some level of welding, for example, batteries in an electric vehicle, cell phones, cell phone components and
large screen displays. These products contain significant amounts of copper, gold, aluminum and stainless steel which must be joined together at some
point during the assembly of the product. Nuburu’s light engines are able to deliver the necessary heat required to weld the precision parts together quickly
and with high manufacturing yields.

Permits Welding of Smaller Features

Nuburu uses patented technology to spatially and spectrally combine the outputs of blue wavelength diodes. The diodes are individually aligned to produce
smaller spot size and higher intensity. This high intensity, or brightness, creates a smaller laser focus and therefore allows welding or melting of smaller
features. In addition, the high brightness allows greater distances from the focus lens to the workpiece allowing scan head beam delivery or access into
remote positions. In summary, Nuburu blue lasers offer flexible output for use in an automated machine.
 

 
(1) Speed across materials on a per watt basis.
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3D Printing Compatibility

Nuburu provides manufacturers with blue lasers for welding, cutting, stripping coatings and 3D printing. These lasers, when combined with external
optical components, make up a light engine. Our customers are able to integrate our blue light engines into their manufacturing processes in a variety of
ways, including by directly attaching the laser to a scanner to allow for rapidly redirecting of the laser beams across a part or, in the case of 3D printing, the
powder bed. We believe that this compatibility enables our blue laser-based light engines to be a plug and play replacement for today’s IR lasers.

Alternatively, a Nuburu laser fiber could be attached to a welding or cutting head and then mounted on a motion system to allow the laser beam to be
moved and repositioned. Finally, a Nuburu light engine could consist of a Nuburu laser and a light modulation system that enables a new generation of 3D
printers based on APT rather than single spot printing, which is currently the industry standard. We believe this approach to 3D printing, which we are
currently working to develop, has the potential to revolutionize the industry by delivering increased speed and quality in printing metal parts.

Modular Design

Nuburu’s laser systems are based on a modular design where the lowest power module is the building block for higher power systems. This homogenizes
the supply chain, streamlines production and allows for rapid new product development. By using a common module approach, we aim to achieve lower
costs, consistent performance, good reliability and simplified serviceability.

Simple Design

The Nuburu laser designs are straight forward and designed for automated assembly. The light from the individual laser diodes is combined with no
additional steps to create the beam. This is referred to as a direct diode laser source and is more efficient than other technologies, requiring less electrical
power to run the machine. To achieve high power, high brightness from its laser systems, Nuburu’s automated manufacturing methods align all of the
optical components of the system. Each laser diode operates at a different wavelength or color and they are each superimposed on each other to achieve a
laser beam brightness that is the same as a single emitter. A linear array of sources is created with this method which represents the highest brightness and
power that can be achieved from the combination of so many laser diodes. The high brightness translates into the lowest possible beam divergence for the
product. The low beam divergence is essential for integration with industry-standard optical scanning systems, including those integral to both production
lines and powder bed fusion 3D printing.

Recognition

The value proposition of the Nuburu commercial product line has led to several industrial and academic partnerships, along with industry recognition,
including: Finalist Prism Award — Photonics Media (2018), Innovators Award, Platinum Honoree — Laser Focus World (2018), Innovators Award, Gold
Honoree — Laser Focus World (2019), Innovation Award — Laser World of Photonics (2019), Technology Innovation Award, Best Practices Award,
Frost & Sullivan (2019), and Innovators Award, Gold Honoree — Laser Focus World (2020). In addition, in 2019, Frost and Sullivan awarded Nuburu its
Technology Innovation Award recognizing Nuburu as a company employing best practices.

Key Advantages

For welding applications, Nuburu’s blue industrial laser provides the following key advantages when compared to conventional welding methods:
 

 •  High energy process efficiency due to the high absorption of the blue laser light;
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 •  Higher speed because there is no need for pre-heating;
 

 •  Greater part strength due to minimal voids;
 

 •  Lower electrical resistance due to minimal voids; and
 

 •  Superior part quality due to lack of ejected material during the welding process.

For additive manufacturing, Nuburu’s blue laser light engines provide the following advantages:
 

 •  High energy process efficiency due to the high absorption of the blue laser light;
 

 •  Higher speed because of the higher absorption on the parts;
 

 •  Greater part strength due to minimal voids;
 

 •  Lower electrical resistance due to minimal voids;
 

 •  Higher part yield due to the reduced spatter not causing defects in adjacent parts; and
 

 •  Smaller part size as the blue laser can be focused on a tighter spot size.

Our Products

In 2017, Nuburu launched the world’s first commercially available high-power blue industrial laser, the Nuburu AO-150. This laser demonstrated the
ability to weld the thin foils used in lithium-ion batteries.

These batteries are the predominant rechargeable power source for portable devices and tools, and are built using layers of thin copper and aluminum foils
separated by electrolytes that hold and release the electrical charges. The foils must be joined along one edge, but traditional manufacturing methods of
achieving this have been unsatisfactory: Soldering is time consuming; ultrasonic welding creates poor quality welds and requires tool contact and thus
entails associated repair and replacement costs; and the IR can only spot weld these foils, both of which prevent batteries from achieving high
performance. By contrast the Nuburu AO-150 welds these foils rapidly with essentially no particle ejection or voids left behind.

In 2018, Nuburu launched the higher power AO-500 and additional supporting hardware, extending the range of applications for the blue industrial laser.
For example, the lithium-ion batteries described above are built around thin foils, but the foils are welded to tabs, the tabs to the case, and then the case to
busbars that connect individual modules together for high-capacity batteries. Each of those joints might connect different materials and different
thicknesses of materials. A single blue industrial laser can perform all these welds with straightforward adjustments of laser power and other parameters.
This provides the direct advantage of high-quality connections produced at high speeds, and the indirect advantages associated with reduced production
line footprint, and decreased maintenance and training costs.

Nuburu has continued to improve the performance of the blue industrial laser. In 2019, Nuburu was able to integrate the next generation of laser diodes
into the AO-150 and AO-500 products producing 200 Watt and 650 Watts respectively, which enabled us to introduce the AO-200 and the AO-650.
Nuburu continues to improve the performance of its AO-650 laser with the latest lasers with greater lifetime and power margin. Nuburu has combined two
AO-650 lasers to study applications requiring up to 1,400 Watts of laser power. Numerous tests were performed at power levels up to 1,400 Watts
providing a guideline for the products that will be needed to address the major copper welding markets indicating that higher power and smaller spot sizes
will be needed.

Nuburu based its long-term roadmap, shown in the chart below, on these early test results. Following these results, an entirely new product design
approach was adopted that we expect will provide higher brightness and rapid scalability to multi-kilowatt (“kW”) power levels. This is the BL series
laser, where the beam quality has been improved by a factor of 3x and the output power of the base model has been upgraded to 250 Watts.
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Nuburu announced the commercial launch of the first laser in the NUBURU BLTM series, the BL-250, in January 2023. We anticipate that the BL-250
will serve as the base building block for additional products. By combining multiple modules into a single laser system, Nuburu expects to develop a
product with increased continuous power. For example, combining four BL-250 modules into a single laser system would allow for a product with 1,000
Watts of continuous power. Furthermore, by combining the 1,000-Watt subsystems, Nuburu expects to be able to extend the output power to 2kW and
4kW. Nuburu anticipates that the output power of the blue laser diodes in these systems will continue to improve and expects upgrades to these systems
will be straightforward resulting in an upgrade of these systems to 1.5kW, 2.5kW and 4.5kW. With this modular design approach, we expect to rapidly
achieve scale in our automated production line, homogenize our supply chain, streamline our production, and increase the speed of product development.
We expect this modular approach to enable us to deliver consistent performance, good reliability, and simplified customer serviceability at competitive
prices.

We expect to begin releasing the high-power systems ranging in power from 1.5kW to 4.5kW in 2024. For this line of products, Nuburu expects the final
products to be in the form of a light engine, encompassing both the laser and the beam delivery system. Our beam delivery system can be one of two types:
(i) an optical scanner-based system or (ii) a welding head with sensors. We are developing the BL product line to be compatible with existing scanners,
which works by rapidly scanning the beam across the processing surface with a pair of orthogonal mirrors.

Both our AO and BL product lines have been designed to be compatible with standard welding heads which may include a variety of sensors, such as a
seam tracker and a weld quality monitor. These beam delivery systems are an add-on to the sale of laser systems because Nuburu is committed to
providing a complete welding solution to its customers.

We are also currently working to develop the next generation of blue lasers to be released in our product roadmap, involving a single mode blue fiber laser
(NUBURU SMTM Series) which we anticipate being unmatched in performance and brightness in the industry. We are designing the first alpha prototype
which we expect will be ready for testing by the end of 2022 and commercially available in 2023. We are designing this line of single mode blue lasers to
be compatible with both types of beam delivery systems; however, the optical scanner will be the preferred beam delivery system. Today every powder
bed 3D printer uses an IR laser and a scanner. We are designing the Nuburu single mode laser to be a direct drop-in replacement for the incumbent IR
lasers. 3D printing with the blue single mode laser benefits from the high absorption of the blue light creating solid parts with good surface quality at near
net shape independent of the material being processed. For steel, titanium, pure copper, and copper alloys, our initial testing results demonstrate
significant improvements in build rate and part quality, and reduction in post-processing time.
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Our Competitive Strengths
 

 •  Disruptive Technology: We believe our technology will disrupt and enable fast growing markets such as e-mobility, consumer electronics,
aerospace and defense and 3D printing, while also helping to promote a sustainable future.

 

 •  Proprietary Technology: We have an extensive IP portfolio, with over 180 granted and pending patents and applications worldwide.
 

 •  Customer Engagement: We have engaged with blue chip companies in large, global industries as current and target customers. Over time, we
also anticipate follow-on revenue streams from supplying replacement lasers and light engines and from conducting any required servicing.

 

 •  Experienced, Founder-led Leadership: We have a pioneering, founder-led, and visionary management team with a track record of innovation
and execution in the laser industry.

 

 •  Growing Market Adoption: We have already shipped 36 systems to 26 customers, and have partnerships with Essentium and AFWERX.

Our Growth Strategy

Nuburu aims to become the pre-eminent global supplier of lasers for welding and 3D printing for a significant range of industrially important metals in
both established and emerging manufacturing applications. Our growth strategy is driven by two global industrial trends:
 

 •  The growing importance of quality and speed for large scale volume manufacturing in energy storage, consumer electronics, e-mobility,
aerospace and other industries.

 

 •  Burgeoning 3D printing applications, particularly for high-value aerospace, automotive and medical metal parts.

Some key aspects of our growth strategy include:

Maintain and develop products for welding

Nuburu expects to make the blue laser the technology of choice for welding applications such as batteries, consumer electronics (such as cell phones,
tablets and large screen displays), electric vehicles and renewable energy. The speed, quality and yield that can be achieved with the blue laser is the key
driver in its adoption into these markets. Nuburu’s AO product line has already made inroads into manufacturing components for cell phones, displays and
wire-feed 3D printing. We expect that Nuburu’s BL product line will expand the range of applications that can be addressed by combining the blue laser
with a scanner to enable remote welding of batteries, consumer electronics and electric vehicle components. The scanner capability opens market
opportunities for the blue laser because of its ability to rapidly move the beam from weld seam to weld seam. This light engine provides the production
speed and quality sought by manufacturers for welding batteries, consumer electronics and electrical vehicle components.

Integrate Blue lasers into Directed Energy Deposition 3D Printing

Nuburu has integrated its AO-650 into a Directed Energy Deposition (DED) machine capable of printing parts using blown powder. In a direct
comparison, the Nuburu blue laser outperformed an IR laser by a wide margin resulting in a substantial improvement in printing energy efficiency which
translates directly to speed, a superior surface finish, and near forged metal densities. While this is a small portion of the additive market, it is an important
one that enables our light engines to print large scale parts from a variety of materials such as titanium and copper alloys. The blue laser-based DED
machine provided manufacturers with the speed, surface finish and densification required by markets such as aerospace.
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Integrate single mode blue laser into additive machines

Nuburu is developing a single mode blue laser (SM) that we expect to be a drop-in replacement for the IR fiber lasers used in 3D powder bed printers
today. This technology is at the center of the Nuburu research and development efforts where the initial demonstration of a single mode blue fiber laser
was successful. Nuburu is now working to scale the output power of the laser to its initial offering of 100 Watts CW. This laser is expected to expand the
additive space, allowing the fabrication of parts that are 10x the size of parts fabricated with an IR laser, at speeds up to 7x faster for a given power level
and to print metals that are reflective in the near IR. This technology is compatible with existing systems, allowing customers the flexibility to upgrade
their existing systems to blue as an alternative to ordering an entirely new 3D printing system. The improvement in process speed and part quality is
expected to enable the mass adoption of 3D printing in aerospace, healthcare, dentistry, jewelry and other general manufacturing applications.

Next Generation Blue Laser Additive Systems

Nuburu has demonstrated the ability to print metal parts with its APT. We expect that this system will flash print over 2 million spots simultaneously in an
area over 1,000x greater than the single spot used in today’s printers. The laser light engines are modular in their design which allows a powder bed printer
system to be outfitted with a single light engine or multiple light engines. Multiple light engines provide a path to very high printing speeds, and lower
operating costs. This method of printing relies on the conduction mode printing referred to earlier in this document and will not have the complicated fume
management systems required in today’s large area printers. A system based on several light engines has the potential to achieve 10-20kg/hr printing
speeds while maintaining a 0.050mm minimum part resolution. We expect that a breakthrough in speed while maintaining resolution and part quality will
enable adoption in cost sensitive markets such as automotive and consumer products.

With respect to all of the 3D printing applications, Nuburu anticipates growing its capabilities organically or through partnerships or acquisitions.

Extend Blue Laser Capabilities

Nuburu believes it has only started to uncover the many potential applications of this technology beyond the two major markets explored to date: vehicle
electrification and 3D printing. With expanded resources we expect to be able to uncover additional applications in defense, healthcare, solar energy and
semiconductor processing markets. In addition, we believe that as Nuburu introduces new products they will find applications in the growing
marketplace.

Manufacturing and Supply

Manufacturing

Nuburu is located in Centennial, Colorado with an approximate 30,000 sq. ft. facility. The facility primarily supports applications testing, manufacturing,
engineering, and research and development of lasers and laser systems. Approximately 2,400 sq. ft. of our facility is a clean room facility in which the
laser light engine modules are manufactured, assembled, and tested. Other areas of the facility facilitate the integration of the laser light engine modules
with control and power electronics into a chassis to form laser systems. Completed laser systems undergo testing and quality control within the facility.

We anticipate that our current facility can support the manufacturing volumes forecasted through 2025 and perhaps beyond. Needed capacity increases can
be accomplished by improvements to the manufacturing line, adding equipment to bottleneck manufacturing steps as well as expansion of key areas.
Specifically, we are planning to expand the cleanroom area to 3,200 sq. ft. by extending it into a currently unused space. We expect to be able to improve
production flow through modest infrastructure leasehold improvements, such as removal of
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divisive walls and inclusion of doors and passthroughs in strategic locations. These improvements would allow the product assembly to flow in a
continuous uninterrupted line, increasing efficiencies.

Nuburu’s lasers are designed to be compatible with automated manufacturing methods. Nuburu continually improves the design of its lasers as well as the
automation equipment required to manufacture these systems. Our strategy for scaling up our existing manufacturing line is based on two key elements:
(i) optimizing the automated production flow and (ii) minimizing the touch labor. The automated assembly provides both the needed precision as well as
the reproducibility of the assembly to manufacture the high precision blue laser modules. Since the key steps are performed with automated machines, we
can minimize both the touch labor as well as the skill set needed for manufacturing. These elements combine to provide Nuburu with a cost effective and
scalable manufacturing strategy. However, once the base production line design is finalized, the entire production line may be replicated as many times as
is needed to increase capacity, limited only by space constraints and infrastructure limitations.

Throughout the manufacturing process, Nuburu uses multiple screening steps to check the quality of its products beginning with an initial automated
screening test that identifies laser diodes that are below performance standards. For this initial test, six laser diodes are integrated into an assembly and
undergo a visual inspection. The diodes are also turned on to quantify their performance and verify that they meet specifications. Those units are then
integrated into a screening station and operated for a predetermined period to eliminate early failures, which are referred to as infant mortalities. Once they
have passed this first step, they are integrated into a module, which is then tested for performance before integration into a system. After integration into a
system, Nuburu uses a week-long test procedure to confirm that the electronics and laser are performing according to specifications.

We expect to work to reduce waste and limit costs while developing robust manufacturing processes with the aim of enhancing our competitive advantage
in the marketplace. To do this, we expect to incorporate the Six Sigma Lean methodologies as well as ISO quality standards to ensure we meet customer
expectations. With Six Sigma, we expect to further improve the quality of our products and decrease the variations that cause rework or defects. By
incorporating the 5S pillars of the Six Sigma process into our day-to-day work life, we expect to develop a streamlined productive work environment
ensuring organized and improved cycle times, with the aim of reducing the cost of goods sold. Through these tools we aim to create an environment that
demands quality and performance, while reducing downtime and defects that are generated from undefined processes and underutilized talent.

We anticipate that as we ramp up our manufacturing, we will require additional engineers and production personnel to build out and then operate our
manufacturing capabilities.

Supply

We purchase raw materials used to manufacture our products and other components, such as laser diodes, micro-optics, optics, optical filters, bulk optics,
cooling components, electronic components, and other materials, from various suppliers. We purchase materials and components through purchase orders
or agreed-upon terms and conditions with our key suppliers. To mitigate raw material and component supply chain issues and risks, we aim to take a
variety of actions such as second source qualification, accumulation of safety stock and vendor surveillance. We may also consolidate our supply base and
move supplier locations. If we transition locations, we may increase our inventory of such products as a “safety stock” during the transition, which would
cause the amount of inventory reflected on our balance sheet to increase.

Partnerships

Over the past five years, Nuburu has developed a number of partnerships in cell phone component welding systems, display welding systems, and 3D
printing.
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Key research institutes

Nuburu has established various partnerships, past or current, with prominent welding and 3D printing institutes including Edison Welding Institute in
North America, two Fraunhofer institutes and Munich Technical University in Germany, Warwick University (WMG — Energy Innovation Center) in the
United Kingdom, Osaka Welding Institute in Japan and Shanghai Jai tung University in China. The purpose of these partnerships has been to validate our
own testing and benchmark our metal processing application results against incumbent technologies used in manufacturing, including for example against
IR lasers, ultrasonic welding, resistance welding and tungsten inert gas welding.

Key customers & partnerships

Nuburu has also developed key partnerships with selective customers. We have performed hundreds of applications and thousands of test welds for
customers and target customers around the world. These applications serve as a validation of customer specific application over a wide range of welding
applications including batteries, consumer electronic components, heat sinks for cell phones (vapor chambers), 3C applications such as connectors, PC
board interfaces, flex circuits and 3D printing.

The first-generation AO-650 has been qualified by and is already operating in the production of vapor chambers by a key integrator in Asia. Our AO-150
is in the manufacturing qualification stage with two large systems for mask welding by an organic light-emitting diode (OLED) manufacturer in Asia. We
recently also finalized a multi-year supply and license agreement for a 3D printing application with Essentium, a manufacturer of 3D printing platforms.
We have delivered our AO blue laser systems to over ten large brands worldwide which have been installed on-site at our customers’ manufacturing
facilities and are currently undergoing engineering and manufacturing qualification testing. Many of our existing customers have indicated interest in also
testing and qualifying our new BL product line, which we launched in January 2023 and expect to begin shipping in the second quarter of 2023. A major
integrator of battery welding production lines has already expressed an intent to order a BL high-power product for their development laboratory.

Research and Development

We conduct research and development efforts on our laser technology for new products at our headquarters in Colorado and we conduct research on
applications at both our headquarters and partner facilities.

Research

We are currently conducting research that aims to continuously improve our blue laser systems. Our laser research is concentrated in two areas:
(i) creating the highest possible brightness laser from blue laser diodes and (ii) developing a single mode blue laser source.

Nuburu has been studying numerous methods for increasing the brightness and power levels of its product line. These studies are focused on maximizing
the brightness of our direct diode laser technology and include wavelength multiplexing, spectral beam combining and coherent beam combining. Nuburu
is also testing numerous methods to build a single mode blue laser system with the aim of maximizing laser performance. We are currently working to
scale up the output power of the latter to the industrial product levels of 100 Watts or more. A 100-Watt single mode blue laser is an ideal drop-in
replacement for the single mode IR lasers currently in use in 3D printers.

Nuburu is also developing APT that uses millions of laser beams to simultaneously print a portion of a metal part in a single shot. This approach to 3D
printing would allow breakthrough speeds and resolution for the parts being printed. This is because current 3D printers work by scanning a laser beam
across the powder bed to fuse a very small spot of metal onto the printed part. The printing speed is limited by two factors, the amount of laser energy that
can be absorbed by the metal and the speed at which the scanner can move the laser beam. These factors
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ultimately limit the amount of laser power that can be used and the speed at which any single scanner-based 3D printer can print. This is not the case with
Nuburu’s APT, where the millions of laser beams illuminate an area that is approximately 1,000x the size of the spot typically used in a 3D printer
ultimately resulting in a radically new approach to 3D printing that greatly reduces spatter and fumes that can cause defects in the parts being produced.
We believe that multiple parts can be produced simultaneously on a single build plate without the issue of defects and further, that very large parts can be
printed without concerns over part integrity. Nuburu is currently engaged in a project funded by the Air Force Research Labs through the AFWERX
program to develop this large-scale, high-speed 3D printer.

Nuburu’s APT’s uses Texas Instruments Digital Light Projector (DLP) to create a blue laser image on the powder bed with millions of pixel resolution.
These devices were designed for large movie theaters and as a result they can handle high blue laser power levels. This provides the ability to create an
image on a powder bed that is over 1,000x the size of the spots used today but with sufficient power density to fuse the powder layer by layer into a 3D
printed part. The result is higher printing speeds with 0.050mm of resolution in the image from each laser print engine. Multiple laser print engines can be
used within a single printer to further increase the printing speed providing a path to 10-20kg/hr printing rates or higher depending on the size of the
system. The laser light engine for this type of printer consists of an AO-650H laser, a collimating and homogenizing system, the DLP spatial light
modulator and a reimaging system. The AO-650H provides 650 Watts of laser power through a 400µm core optical fiber and a narrow laser bandwidth.
Printer tests are expected to begin in the first quarter of 2023.

Product Development

Nuburu’s current product development activities are focused on the BL product line, which we have started to bring to the industrial laser marketplace in
2023. This product consists of a high brightness 250-Watt laser system. This product along with its manufacturing method have been under development
since 2017 at Nuburu. The development of this system encompasses the design of the laser, its electronics and an automated manufacturing capability.
Since Nuburu is focused on developing laser modules with individual laser sources, the only economical method to manufacture these systems is to fully
automate the production process. Nuburu has invested in all of the equipment to accomplish this goal resulting in a pilot production line that is intended
to be scalable. This module forms the basis for the multi-mode product line extending from 250 Watts to multi-kWs of laser power. This modularity
means that the system output power can be rapidly scaled from today’s single module system to a system that would encompass 16 modules and produce
over 4-5kW of laser power. Nuburu has designed all of the mechanical components and electronic components with system scalability in mind. This
modular design approach means that the next generation of higher power products that are needed to address a broad market need can be rapidly and
efficiently developed.

Intellectual Property

Nuburu currently has over 180 granted and pending patents (of which more than 30 are in the United States and the remainder are foreign), including
patents and applications directed to blue laser applications such as welding, blue laser technologies, single mode blue laser technologies, blue Raman laser
technologies, addressable array technologies, and 3D printing using blue lasers. A number of its patent applications also relate to APT, electronic
manufacturing, battery manufacturing and other blue laser applications. These patents are at various stages of review. Our currently issued patents are
expected to expire at various times between 2034 and 2039.

Nuburu’s practice is to apply for patent protection in key countries worldwide and to date we have been successful at securing patents in the United States
and other countries. Our foreign rights include protections in Finland, France, Germany, Ireland, Switzerland, Spain, Italy, the United Kingdom, Japan,
South Korea, China and Russia. Our patent portfolio is regularly updated with new provisional applications, regular utility applications and international
and foreign applications, as well as with continuing patent applications being filed as patents are granted to keep the patent families active and to extend
our portfolio coverage.

We currently do not license any patents.
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Proprietary active alignment

The Nuburu design approach requires extremely precise alignment. The need to maintain precision alignment typically represents a challenge for optical
systems intended for use in production environments, but we have developed proprietary active and automated alignment technology that solves this
challenge and streamlines laser assembly and leads to robust and reliable performance in the field. That built-in robustness leads to long-term laser output
power stability over thousands of hours of operation. Proprietary alignment technology also allows for a modular design approach, which enables both
scalable product designs and straightforward production line maintenance. We believe that the active alignment that we have achieved would be very
difficult to replicate.

Proprietary single mode technology

In conjunction with the proprietary design of the AO- and BL-series lasers, we hold patents and patent applications for an additional and further
breakthrough in technology key to the next generation blue lasers. This technology enables a high-power single mode blue laser. Single mode laser
performance provides the ultimate laser beam with the lowest angular divergence and the highest possible power density. This laser can be focused to a
smaller spot size than an infrared laser and is the basis for Nuburu’s next generation single laser 3D printer design. In addition, when the single mode laser
is combined with an optical scanner, it becomes possible to rapidly weld parts at a considerable distance. Since a blue laser has a substantially lower beam
divergence than an IR laser, the standoff distance can be increased, or the spot size can be decreased to increase the precision of the welding process. We
expect this ongoing development to position Nuburu as a leader in next-generation blue industrial lasers for the foreseeable future.

Competition

The laser system industry in which we operate has significant price and technological competition. We compete directly with mature competitors such as
Coherent, Inc., IPG Photonics Corporation, Lumentum Holdings Inc., Raycus Fiber Laser Technologies Co., Ltd., Laserline GmbH and Trumpf SE + Co.
KG, which are well established and have longer operating histories, significantly greater financial and operational resources, and name recognition, which
we do not have. However, we also compete with development-stage companies such as TeraDiode Inc. and others. A number of these competitors are
seeking to improve conventional IR lasers or to develop new laser technologies, including blue laser technology. We also compete not only with
companies providing conventional lasers, but also with companies offering non-laser solutions for the applications we target. Examples of current
technologies used or expected to be used in welding and 3D printing applications include:
 

 

•  Infrared Fiber and Disc Lasers: Infrared lasers are the current predominant incumbent technology. However, when used on reflective
material, the laser intensity must be increased to a level where the metal vaporizes, which creates spatter on the surface and pores in the weld
itself. A higher intensity also results in a smaller spot size and smaller melt area. In order to increase the melt area a scan head is used to
“wobble” the beam in a pattern on the workpiece. This technique still creates a weld with excessive porosity and spatter. In addition, the need
for a scan head for wobbling increases weld time by up to 10x compared with blue and the capital cost of the scan head and driving software
is substantial.

 

 

•  Infrared Fiber Ring Lasers: Another way to improve the absorption of infrared wavelength into reflective material is to increase the
temperature of the material prior to welding. A specially developed custom fiber laser or processing head is used to produce a ring of laser
light around the main processing beam. This enables pre-heating of the metal before the processing beam. This is still a keyhole process but
with some reduction in the heat input. However, this method also produces spatter in the melt area and voids in the weld. This approach also
increases the cost of the equipment, as additional power is required. In some cases, two lasers are used, which further increases costs. The
resulting process relies on a very precise balance of power in the ring and core and can be difficult to maintain in a production environment.
Whilst the ring output approach can show acceptable results in thicker sections it still struggles in foil welding and fine feature applications.
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•  Green Lasers: A more recent introduction in the laser market is the green laser, which can be generated from both a fiber laser and a solid-
state laser by using a method called frequency doubling. A non-linear crystal is used to change the color of the laser from the IR to the green.
These high-power green lasers are relatively new to the market and are still under evaluation by customers for 3D printing and welding
applications. However, green lasers have significant drawbacks. While the wavelength is closer to blue and improvement in absorption is
seen compared with IR lasers in typically reflective materials, the improvement is not as large as with blue. Typically, a 20% improvement in
absorption is seen in blue compared with green. But the most significant drawback of green lasers is their complexity and poor electrical
conversion efficiency. An optical technique known as “frequency doubling” is used to take the output of an IR laser and convert the output to
green (i.e., a 2kW IR laser is used to make a 1kW green laser). This requires an additional process of putting the IR beam through a crystal.
This is complicated, inefficient and the conversion crystal is considered a consumable, which requires frequent maintenance or replacement
due to the deterioration of the non-linear crystals. These characteristics increase the capital and running costs for the manufacturer and also
compromise the reliability of the green lasers.

 

 

•  Other Blue Lasers: In general, blue lasers based on an array of diodes in a bar produce lower brightness compared to individual devices
because of the limitations of the spacing of the diodes on the bar array. In general, bar arrays thus result in a larger spot size or shorter
standoff distance than could easily be achieved with individual devices such as our single chip approach used in our BL line of products.
There is one company we are aware of that is developing blue laser diode bar technology that overcomes this limitation, but we believe this
company’s beam quality is still limited to the multi-mode brightness of the individual laser diode source which would compete with our
single mode BL line of products. We believe that our single mode laser greatly exceeds the performance of any of the direct diode laser beam
combination methods that we are aware of.

While there are various competing laser technologies all seeking to disrupt the IR laser’s current foothold in various applications, we believe Nuburu’s
blue-laser technology is the superior approach. The cost of our blue laser technology is currently greater than that of most conventional IR laser systems
and that some potential customers may prioritize purchase price in making their investment decisions. However, we believe that our blue laser technology
has the potential to offer our customers a greater return on investment. Nuburu’s blue laser fundamentally improves absorption rates and allows a melting
process with no vaporization, which generally results in improved stable, high-quality welds and printed products, with minimal voids and spatter, all
achieved using less energy and at increased speeds. We believe that Nuburu blue laser technology offers a superior solution to improving a variety of
aspects of welding and 3D printing, providing customers with a broader range of applications than currently possible.

In addition to the technical aspects outlined above, we believe principal competitive factors include technology capabilities, materials, process and
application know-how, cost of operation, product reliability and the ability to provide a full range of products to meet customer needs. We believe that our
future success depends on our ability to provide high-quality products, introduce new products to meet evolving customer needs and market opportunities,
and extend our technologies to new applications.

Government Regulation and Compliance

We are subject to regulations governing the safe operation of our blue laser products. The lasers we produce are listed as Class IV lasers according to the
U.S. Food and Drug Administration’s Center for Disease and Radiological Health (“CDRH”) and must meet all government guidelines for safe operation.
Each laser system design must be registered with the CDRH prior to its release to the marketplace. Nuburu lasers also receive the CE mark (signaling that
we have checked that our products meet applicable EU safety, health and environmental requirements) once they pass all of the CE certification testing on
safety and radiofrequency emissions. This mark is required by most foreign countries to allow them to import our products.
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Nuburu is also subject to the export regulations of the U.S. Department of Commerce, Bureau of Industry and Security (“BIS”). We have worked with BIS
to classify our current suite of products, and we intend to classify each of our new products prior to releasing them. Nuburu also has established an export
manual that clearly articulates our policies and procedures used to confirm that we are in compliance with applicable U.S. export regulations. All of our
employees and distributors worldwide are required to confirm that they will adhere to these policies. Nuburu expects to update its policy and export
manual from time to time to reflect any changes required by new export controls or developments in best practices. Currently, neither our AO nor our BL
lasers require an export license to export to the list of countries that U.S. companies are permitted to export to. As part of our export process, we check the
government’s consolidated screen list before we accept orders or ship lasers to ensure that none of the parties involved are prohibited parties.

Sales and Marketing

Given the size, complexity and value of our blue laser technology, our sales to date have come from long-term discussions between our management team
and our current customers. Based on our experiences so far, we expect the approximate adoption timelines of our customers from first contact to first
purchase order to range up to 22-24 months. Going forward, we intend to expand our marketing efforts and as we pursue a more widespread adoption of
our blue laser technology.

We have developed and trained and expect to continue to develop and train third-party distributors that provide sales and customer support functions in
their specific territory, including business development and sales, application and service support and local marketing. Our distributors are and are
expected to be an integral part of our sales and marketing strategy. The Americas region is managed from our headquarters, but we have distributor
partners located in key countries worldwide to help target current and prospective customers in Asia (particularly in China, Japan, Singapore, South Korea,
India and Taiwan) and in Europe.

Our applications lab is key to our sales effort because it allows our customers to test our full range of products to explore various application capabilities
and better understand how our lasers might help them address their most challenging manufacturing problems. Our technical team provides on-site support
through installation and offers technical support and training to our customers.

Employees and Human Capital

As of December 31, 2022, Nuburu had 39 full-time employees. A significant number of our employees have a technical background and hold advanced
engineering or scientific degrees. We are committed to being an employer of choice through increasing diversity in the workforce and building and
maintaining a positive and inclusive culture. We view our human capital investments as crucial for our success.

Our work environment is highly collaborative and one that is based on trust and mutual respect. Our team is comprised of highly skilled engineers who
take substantial pride and ownership in their work. We take pride in our transparent approach to communicating, whether internally with employees or
externally with our partners and customers.

To date, we have not experienced any work stoppages and we consider our relationship with our employees to be good. None of our employees are either
represented by a labor union or subject to a collective bargaining agreement.

We anticipate that in order to reach our strategic objectives, we will be required to recruit and retain additional management, human resources, accounting,
finance, technical, engineering and sales personnel.
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Facilities and Office Space

Our corporate headquarters are located in Centennial, Colorado where we lease approximately 30,000 sq. ft. of space pursuant to a lease that expires in
2025. The facility is used for applications testing, semi-automated manufacturing, research and development and quality control. Due to the compact size
of our products and production lines, we believe this office space is sufficient to meet our near-term capacity needs; however, when the lease expires, we
may seek alternate facilities for our operations. We believe that suitable alternative space would be available if required in the future on commercially
reasonable terms.

Legal Proceedings

From time to time, we may become involved in litigation or other legal proceedings. We are not currently a party to any litigation or legal proceedings
that, in the opinion of our management, are likely to have a material adverse effect on our business. Regardless of outcome, litigation can have an adverse
impact on us because of defense and settlement costs, diversion of management resources and other factors.

205 Petition

On February 27, 2023, the Company filed a petition in the Delaware Court of Chancery (the “Court of Chancery”) pursuant to Section 205 of the DGCL
(the “Petition”) seeking to validate and declare effective (1) the filing and effectiveness of the Amended and Restated Certificate of Incorporation of the
Company currently in effect and (2) the shares of the Company’s common stock, par value $0.0001 per share, and the shares of the Company’s preferred
stock, par value $0.0001 per share, issued in reliance on the validity of such Amended and Restated Certificate of Incorporation of the Company.
Concurrently with the Petition, the Company filed a motion to expedite the hearing on the Petition. On March 1, 2023, the Court of Chancery granted the
motion to expedite and scheduled a hearing on the merits of the Petition for March 14, 2023.
 

103



Table of Contents

MANAGEMENT

Unless the context requires otherwise, references to “Nuburu,” “we,” “us” or “our” in this section are to the business and operations of Legacy Nuburu
prior to the Business Combination and to the Company and its subsidiaries following the Business Combination.

Executive Officers and Directors

The business and affairs of the Company are managed by or under the direction of the Company’s board of directors. The following sets forth certain
information concerning the executive officers of the Company and members of the board of directors:
 
Name   Age    Position
Executive Officers:     
Dr. Mark Zediker    66    Chief Executive Officer, Co-Founder and Director
Brian Knaley    52    Chief Financial Officer
Brian Faircloth    50    Chief Operating Officer
Directors:     
Ron Nicol(1)(2)    69    Chairman
Dr. Ake Almgren(1)(3)    76    Director
Daniel Hirsch    49    Director
Lily Yan Hughes(2)(3)    59    Director
Kristi Hummel(2)    50    Director
Elizabeth Mora(1)    62    Director
 
(1) Member of the Audit Committee
(2) Member of the Compensation Committee
(3) Member of the Nominating and Corporate Governance Committee

Executive Officers

Dr. Mark Zediker is the Company’s Chief Executive Officer and a member of the board of directors. Dr. Zediker co-founded Legacy Nuburu and has
served as its Chief Executive Officer or Chairman since its incorporation in 2015. Prior to that he co-founded two other laser companies, Nuvonyx Inc.
and Foro Energy Inc. Dr. Zediker holds a BS in Engineering Physics, an MS in Nuclear and Plasma Engineering and a PhD in Nuclear and Plasma
Engineering from the University of Illinois Urbana-Champaign.

We believe Dr. Zediker is qualified to serve on the board of directors because of the perspective and experience he brings as Legacy Nuburu’s Chief
Executive Officer, his extensive experience in the laser industry and his strong scientific knowledge.

Brian Knaley is the Company’s Chief Financial Officer. Mr. Knaley has served as Legacy Nuburu’s Chief Financial Officer since February 2022. Prior to
joining Legacy Nuburu, Mr. Knaley served as the chief financial officer of CEA Industries Inc. (NASDAQ: CEAD), a provider of controlled
environmental solutions, from June of 2021 to February 2022, as chief financial officer of Proximo Medical LLC, a start-up specializing in the
commercialization of medical devices, from June 2020 to June 2021, as senior vice president and interim chief financial officer of ViewRay
(NASDAQ:VRAY), a global manufacturer of MRI-guided radiation therapy systems, from September 2018 to June 2020, as chief financial officer at ARC
Group Worldwide, Inc., a global manufacturer of precision metallurgic products and advanced 3D printing company, from November 2017 to
September 2018, as vice president and corporate controller at The Spectranetics Corporation, a developer and manufacturer of minimally invasive
cardiovascular devices, from June 2016 to November 2017, and as corporate controller at Arcelormittal USA, a steel and mining company, from May 2012
to June 2016. Mr. Knaley holds a BA in Accounting from Thomas More College and a CPA license in the State of Ohio.
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Brian Faircloth is the Company’s Chief Operating Officer. Mr. Faircloth has served as Legacy Nuburu’s Chief Operating Officer since December 2021.
Prior to that he was at Foro Energy, a leader in commercializing high power lasers for the oil, natural gas, geothermal, and mining industries, as vice
president of engineering from 2009 until 2016 and as chief technology officer from 2015 until December 2021, and also held various operational and
leadership roles in other high power laser and optic companies. Mr. Faircloth holds a Master’s degree in Electrical Engineering and Applied Physics from
Washington University in St. Louis, a Master’s in Six Sigma from Villanova University and Master certificates in Business Management and Marketing
from the A.B. Freeman School of Business, Tulane University.

Non-Employee Directors

Ron Nicol is Chairman of the board of directors. Mr. Nicol joined the Legacy Nuburu board of directors in September 2020. Mr. Nicol has been a senior
advisor to Boston Consulting Group since January 2016. Prior to that, he was a longtime senior partner and managing director of Boston Consulting
Group, holding roles as the global leader of the Organization practice; global leader of the Technology, Media & Telecommunications practice; leader of
the South System; and chairman of North and South America. Before joining Boston Consulting Group in 1987, Mr. Nicol held senior positions with
Babcock and Wilcox and was a U.S. naval officer, serving aboard a nuclear ballistic missile submarine and teaching nuclear engineering. Mr. Nicol earned
his BS in Physics from the United States Naval Academy and his MBA from the Fuqua School of Business, Duke University.

We believe Mr. Nicol is qualified to serve on the board of directors due to his extensive industry and leadership experience.

Dr. Ake Almgren is a member of the board of directors. Dr. Almgren was president of ABB Power T&D Co. from 1993 to 1997, president and chief
executive officer of Capstone Turbine Corporation from 1998 to 2003, and president and chief executive officer of International Battery Inc. from 2009 to
2011. He served on the board of PJM Interconnect from 2003 to 2021, including as chairman of the board from 2018 to 2021. He has also founded Orkas,
Inc., an independent consulting company serving companies and institutions active in primarily the electric energy sector, and has served as its chief
executive officer since 2003. Dr. Almgren holds a Master’s degree in Mechanical Engineering from the KTH Royal Institute of Technology and a PhD in
Engineering from Linköping University.

We believe Dr. Almgren is qualified to serve on the board of directors due to his extensive industry and leadership experience and his strong scientific
knowledge.

Daniel Hirsch is a member of the board of directors. Mr. Hirsch has been a consultant to and Executive in Residence with Anzu Partners since August
2022. Mr. Hirsch has also been the Chief Financial Officer and Corporate Secretary and a member of the board of directors of Anzu Special Acquisition
Corp I (NASDAQ: ANZU) since October 2022. Mr. Hirsch was a principal of Cascade Acquisition Holdings, LLC, the sponsor of a special purpose
acquisition company, Cascade Acquisition Corp. (NYSE: CAS), formed in November 2020, and served as its chief operating officer and chief financial
officer through May 2022. Mr. Hirsch served as a consultant to Trinity Real Estate Investments, LLC from January 2019 through November 2019 in
connection with Trinity’s sponsorship of a special purpose acquisition company, Trinity Merger Corp, which completed its initial business combination in
November 2019 with Broadmark Realty Capital (NYSE: BRMK) (“Broadmark”). Since November 2019, Mr. Hirsch has served on the board of
Broadmark and is currently the chair of the Nominating and Governance Committee and a member of the Compensation Committee and the Finance
Committee. In addition, Mr. Hirsch has served on the board of The Macerich Company (NYSE: MAC), a real estate investment trust, since 2018 and is
currently a member of the Compensation Committee and Nominating and Governance Committee. In addition, Mr. Hirsch served as a consultant to
Farallon Capital Management, L.L.C. (“Farallon”), an investment firm that manages capital on behalf of institutions and individuals, for which he has
served as a board designee with respect to Farallon’s investment in Playa Hotels & Resorts N.V.
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(NASDAQ: PLYA), from January 2017 to March 31, 2020. During his tenure as a director at Playa Hotels & Resorts N.V., Mr. Hirsch served as the chair
of the Compensation Committee, and a member of the Nominating and Governance Committee and Capital Allocation Committee. Previously, from
November 2003 to December 2016, Mr. Hirsch held several senior positions at Farallon, including Managing Member of the Real Estate Group from 2009
to December 2016, Managing Director from 2007 to 2008 and Legal Counsel from 2003 to 2006. Prior to joining Farallon, Mr. Hirsch worked as an
associate in the San Francisco office of the law firm Covington & Burling LLP, from 2001 to 2003. Mr. Hirsch graduated from Yale Law School with a
J.D. and earned a Bachelor of Arts degree, summa cum laude, in Law, Jurisprudence and Social Thought from Amherst College.

We believe Mr. Hirsch is qualified to serve on the board of directors due to his extensive leadership experience, knowledge of the capital markets and
substantive public company board experience in advising public companies on transactional and corporate governance matters. Mr. Hirsch is the current
Anzu Representative (see “Certain Relationships and Related Party Transactions — The Company — Anzu Designee Letter Agreement”).

Lily Yan Hughes is a member of the board of directors. Ms. Hughes has served as assistant dean at Syracuse University College of Law since July 2021,
overseeing strategy and operations for the office of career services. Ms. Hughes served as the senior vice president, chief legal officer and corporate
secretary of Arrow Electronics, Inc. (NYSE: ARW), a global provider of products, services, and solutions to industrial and commercial users of electronic
components and enterprise computing solutions, from 2019 to 2020, and as the senior vice president, chief legal officer and corporate secretary of Public
Storage (NYSE: PSA), a provider of consumer-facing, service-oriented and data-driven real estate operating and developing services, from January 2015
to May 2019. Ms. Hughes holds a BA and a JD from the University of California, Berkeley.

We believe Ms. Hughes is qualified to serve on the board of directors due to her extensive public company governance and corporate counsel experience
as well as executive experience in technology and global supply chains.

Kristi Hummel is a member of the board of directors. Ms. Hummel has served as the Chief Talent Officer of United Health Group (NYSE: UNH) since
November 2022. Prior to that, she was Chief People Officer for Skillsoft (NYSE: SKIL), a global leader in corporate digital learning, from
September 2021 until October 2022, and the senior vice president human resources at Dell Technologies Inc. (NYSE: DELL), from September 2016 until
September 2021. Ms. Hummel holds both a BS in Business Administration and Management and an MBA from Babson College.

We believe Ms. Hummel is qualified to serve on the board of directors due to her extensive experience in organizational management.

Elizabeth Mora is a member of the board of directors. Ms. Mora served as the chief administrative officer, vice president for finance, administration, and
treasurer at the Charles Stark Draper Laboratory, Inc., a $750 million research and development innovation laboratory, from 2008 to 2020. Ms. Mora
currently serves as a board member for Limoneira Company (NASDAQ: LMNR), a diversified citrus growing, packing, selling, and marketing company;
Inogen, Inc. (NASDAQ: INGN), a medical technology company; MKS Instruments (NASDAQ: MKSI), a global semi-conductor equipment, laser, and
laser packaging company; Everest Consolidator Acquisition Corp. (NYSE: MNTN), a special purpose acquisition company; and Everest Consolidator
LLC, a private equity firm; and as a strategic advisor to Belay Associates, a financial technology platform. Ms. Mora holds a BA in Political Science from
the University of California, Berkeley, an MBA from Simmons College, and a CPA license in the Commonwealth of Massachusetts.

We believe Ms. Mora is qualified to serve on the board of directors due to her extensive industry and leadership experience, particularly in technology and
manufacturing.
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Family Relationships

There are no family relationships among any of our directors or executive officers.

Board Composition

The Company’s business and affairs are organized under the direction of the board of directors. The primary responsibilities of the board of directors is to
direct the management of the business and affairs of the Company by providing oversight, strategic guidance, counseling and direction to the Company’s
management. The board of directors meets on a regular basis and additionally as required.

The board of directors is divided among three classes as follows:

As Class I directors, with terms that expire at the Company’s annual meeting in 2023: Dr. Ake Almgren and Kristi Hummel.

As Class II directors, with terms that expire at the Company’s annual meeting of stockholders in 2024: Lily Yan Hughes, Elizabeth Mora and Ron Nicol.

As Class III directors, with terms that expire at the Company’s annual meeting of stockholders in 2025: Daniel Hirsch and Dr. Mark Zediker.

Or in each case until their respective successors are duly elected and qualified, or until their earlier resignation, removal or death.

Ron Nicol serves as Chairman of the board of directors.

Any director may be removed from office by the stockholders of the Company as provided in Section 141(k) of the DGCL.

At each annual meeting of stockholders of the Company, stockholders will be asked to elect all of the directors of the class of directors whose term expires
at the conclusion of that applicable annual meeting of stockholders. All such directors, whether newly elected or re-elected, shall be elected for a three-
year term.

Director Independence

The board of directors has determined that each of the directors on the board of directors other than Dr. Mark Zediker (who serves as the Chief Executive
Officer of the Company) and Daniel Hirsch (who serves as a consultant to and Executive in Residence of Anzu Partners) qualifies as an independent
director, as defined under the rules of NYSE American, and the Company’s board of directors consists of a majority of “independent directors,” as defined
under the rules of the SEC and NYSE American relating to director independence requirements. In addition, the Company is subject to the rules of the
SEC and NYSE American relating to the membership, qualifications, and operations of the audit committee, as discussed below.

Role of the Board of Directors in Risk Oversight/Risk Committee

One of the key functions of the board of directors is informed oversight of the Company’s risk management process. The board of directors does not have
a standing risk management committee, but rather administers this oversight function directly through the board of directors as a whole, as well as through
various standing committees of the board of directors that address risks inherent in their respective areas of oversight. In particular, the board of directors
is responsible for monitoring and assessing strategic risk exposure and the audit committee has the responsibility to consider and discuss the Company’s
major financial risk exposures and the steps its management will take to monitor and control such exposures, including guidelines and policies to govern
the process by which risk assessment and management is undertaken.
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The audit committee also monitors compliance with legal and regulatory requirements. The Company’s compensation committee also assesses and
monitors whether the Company’s compensation plans, policies and programs comply with applicable legal and regulatory requirements.

Board Committees

The Company’s board of directors has three standing committees — an audit committee, a compensation committee, and a nominating and corporate
governance committee. Copies of the charters for each committee are available on the Company’s website.

Audit Committee

The Company’s audit committee consists of Elizabeth Mora, Ron Nicol and Dr. Ake Almgren. The board of directors has determined that each of the
members of the audit committee satisfies the independence requirements of NYSE American and Rule 10A-3 under the Exchange Act and is able to read
and understand fundamental financial statements in accordance with NYSE American’s audit committee requirements. In arriving at this determination,
the board of directors examined each audit committee member’s scope of experience and the nature of their prior and/or current employment.

Ms. Mora serves as the chair of the audit committee. The board of directors has determined that Ms. Mora qualifies as an audit committee financial expert
within the meaning of SEC regulations and meets the financial sophistication requirements of NYSE American’s rules. In making this determination, the
board of directors considered Ms. Mora’s formal education and previous experience in financial roles. Both the Company’s independent registered public
accounting firm and management periodically meet privately with the Company’s audit committee.

The functions of this committee include, among other things:
 

 •  evaluating the performance, independence and qualifications of the Company’s independent auditors and determining whether to retain the
Company’s existing independent auditors or engage new independent auditors;

 

 •  reviewing the Company’s financial reporting processes and disclosure controls;
 

 •  reviewing and approving the engagement of the Company’s independent auditors to perform audit services and any permissible non-audit
services;

 

 •  reviewing the adequacy and effectiveness of the Company’s internal control policies and procedures, including the responsibilities, budget,
staffing and effectiveness of the Company’s internal audit function;

 

 •  reviewing with the independent auditors the annual audit plan, including the scope of audit activities and all critical accounting policies and
practices to be used by the Company;

 

 •  obtaining and reviewing at least annually a report by the Company’s independent auditors describing the independent auditors’ internal
quality control procedures and any material issues raised by the most recent internal quality-control review;

 

 •  monitoring the rotation of partners of the Company’s independent auditors on the Company’s engagement team as required by law;
 

 
•  prior to engagement of any independent auditor, and at least annually thereafter, reviewing relationships that may reasonably be thought to

bear on their independence, and assessing and otherwise taking the appropriate action to oversee the independence of the Company’s
independent auditor;
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•  reviewing the Company’s annual and quarterly financial statements and reports, including the disclosures contained in the “Management’s

Discussion and Analysis of Financial Condition and Results of Operations” section of such periodic reports, and discussing the statements
and reports with the Company’s independent auditors and management;

 

 
•  reviewing with the Company’s independent auditors and management significant issues that arise regarding accounting principles and

financial statement presentation and matters concerning the scope, adequacy, and effectiveness of the Company’s financial controls and
critical accounting policies;

 

 •  reviewing with management and the Company’s auditors any earnings announcements and other public announcements regarding material
developments;

 

 •  establishing procedures for the receipt, retention and treatment of complaints received by the Company regarding financial controls,
accounting, auditing or other matters;

 

 •  preparing the report that the SEC requires in the Company’s annual proxy statement;
 

 •  reviewing and providing oversight of any related party transactions in accordance with the Company’s related party transaction policy and
reviewing and monitoring compliance with legal and regulatory responsibilities, including the Company’s code of ethics;

 

 •  reviewing the Company’s major financial risk exposures, including the guidelines and policies to govern the process by which risk
assessment and risk management is implemented; and

 

 •  reviewing and evaluating on an annual basis the performance of the audit committee and the audit committee charter.

The composition and function of the audit committee comply with all applicable requirements of the Sarbanes-Oxley Act and all applicable SEC rules and
regulations. The Company will comply with future requirements to the extent they become applicable to the Company.

Compensation Committee

The Company’s compensation committee consists of Kristi Hummel, Ron Nicol and Lily Yan Hughes. Ms. Hummel serves as the chair of the
compensation committee. The Company’s board of directors has determined that each of the members of the compensation committee is a non-employee
director, as defined in Rule 16b-3 promulgated under the Exchange Act and satisfies the independence requirements of NYSE American. The functions of
the committee include, among other things:
 

 •  reviewing and approving the corporate objectives that pertain to the determination of executive compensation;
 

 •  reviewing and approving the compensation and other terms of employment of the Company’s executive officers;
 

 •  reviewing and approving performance goals and objectives relevant to the compensation of the Company’s executive officers and assessing
their performance against these goals and objectives;

 

 •  making recommendations to the Company’s board of directors regarding the adoption or amendment of equity and cash incentive plans and
approving amendments to such plans to the extent authorized by the Company’s board of directors;

 

 •  reviewing and making recommendations to the Company’s board of directors regarding the type and amount of compensation to be paid or
awarded to the Company’s non-employee board members;

 

 •  reviewing and assessing the independence of compensation consultants, legal counsel and other advisors as required by Section 10C of the
Exchange Act;

 

 •  administering the Company’s equity incentive plans, to the extent such authority is delegated by the Company’s board of directors;
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 •  reviewing and approving the terms of any employment agreements, severance arrangements, change in control protections, indemnification
agreements and any other material arrangements for the Company’s executive officers;

 

 
•  reviewing with management the Company’s disclosures under the caption “Compensation Discussion and Analysis” in the Company’s

periodic reports or proxy statements to be filed with the SEC, to the extent such caption is included in any such periodic report or proxy
statement;

 

 •  preparing an annual report on executive compensation that the SEC requires in the Company’s annual proxy statement; and
 

 •  reviewing and evaluating on an annual basis the performance of the compensation committee and recommending such changes as deemed
necessary with the Company’s board of directors.

The composition and function of its compensation committee complies with all applicable requirements of the Sarbanes-Oxley Act and all applicable SEC
and NYSE American rules and regulations. The Company will comply with future requirements to the extent they become applicable to the Company.

Nominating and Corporate Governance Committee

The Company’s nominating and corporate governance committee consists of Lily Yan Hughes and Dr. Ake Almgren. The Company’s board of directors
has determined that each of the members of the Company’s nominating and corporate governance committee satisfies the independence requirements of
NYSE American.

Ms. Hughes serves as the chair of the Company’s nominating and corporate governance committee. The functions of this committee include, among other
things:
 

 •  identifying, reviewing and making recommendations of candidates to serve on the Company’s board of directors;
 

 •  evaluating the performance of the Company’s board of directors, committees of the Company’s board of directors and individual directors
and determining whether continued service on the Company’s board of directors is appropriate;

 

 •  evaluating nominations by stockholders of candidates for election to the Company’s board of directors;
 

 •  evaluating the current size, composition and organization of the Company’s board of directors and its committees and making
recommendations to the Company’s board of directors for approvals;

 

 •  developing a set of corporate governance policies and principles and recommending to the Company’s board of directors any changes to such
policies and principles;

 

 •  reviewing issues and developments related to corporate governance and identifying and bringing to the attention of the Company’s board of
directors current and emerging corporate governance trends; and

 

 •  reviewing periodically the nominating and corporate governance committee charter, structure and membership requirements and
recommending any proposed changes to the Company’s board of directors, including undertaking an annual review of its own performance.

The composition and function of the nominating and corporate governance committee complies with all applicable requirements of the Sarbanes-Oxley
Act and all applicable SEC and NYSE American rules and regulations. The Company will comply with future requirements to the extent they become
applicable.

Compensation Committee Interlocks and Insider Participation

None of the members of the Company’s compensation committee has ever been an executive officer or employee of the Company. None of the
Company’s executive officers currently serves, or has served during the last completed fiscal year, on the compensation committee or board of directors of
any other entity that has one or more executive officers that serve as a member of the Company’s board of directors or compensation committee.
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Limitation on Liability and Indemnification of Directors and Officers

The Certificate of Incorporation limits the Company’s directors’ liability to the fullest extent permitted under the DGCL. The DGCL provides that
directors of a corporation will not be personally liable for monetary damages for breach of their fiduciary duties as directors, except for liability:
 

 •  for any transaction from which the director derives an improper personal benefit;
 

 •  for any act or omission not in good faith or that involves intentional misconduct or a knowing violation of law;
 

 •  for any unlawful payment of dividends or redemption of shares; or
 

 •  for any breach of a director’s duty of loyalty to the corporation or its stockholders.

If the DGCL is amended to authorize corporate action further eliminating or limiting the personal liability of directors, then the liability of the Company’s
directors will be eliminated or limited to the fullest extent permitted by the DGCL, as so amended. The DGCL and the Bylaws provide that the Company
will, in certain situations, indemnify the Company’s directors and officers and may indemnify other employees and other agents, to the fullest extent
permitted by law. Any indemnified person is also entitled, subject to certain limitations, to advancement, direct payment, or reimbursement of reasonable
expenses (including attorneys’ fees and disbursements) in advance of the final disposition of the proceeding.

In addition, the Company has entered into separate indemnification agreements with the Company’s directors and officers. These agreements, among other
things, require the Company to indemnify its directors and officers for certain expenses, including attorneys’ fees, judgments, fines, and settlement
amounts incurred by a director or officer in any action or proceeding arising out of their services as one of the Company’s directors or officers or any other
company or enterprise to which the person provides services at the Company’s request.

The Company maintains a directors’ and officers’ insurance policy pursuant to which the Company’s directors and officers are insured against liability for
actions taken in their capacities as directors and officers. The Company believes these provisions in the Certificate of Incorporation and the Bylaws and
these indemnification agreements are necessary to attract and retain qualified persons as directors and officers.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers, or control persons, in the opinion of the
SEC, such indemnification is against public policy as expressed in the Securities Act and is therefore unenforceable.

Code of Business Conduct and Ethics for Employees, Executive Officers, and Directors

The Company’s board of directors has adopted a code of business conduct and ethics, or the Code of Conduct, applicable to all of the Company’s
employees, executive officers and directors. The Code of Conduct is available on the Company’s website. Information contained on or accessible through
the Company’s website is not a part of this prospectus. The nominating and corporate governance committee of the Company’s board of directors is
responsible for overseeing the Code of Conduct and must approve any waivers of the Code of Conduct for employees, executive officers and directors. the
Company expects that any amendments to the Code of Conduct, or any waivers of its requirements, will be disclosed on its website.

Non-Employee Director Compensation

The Company’s board of directors reviews director compensation periodically to ensure that director compensation remains competitive such that the
Company is able to recruit and retain qualified directors (see “Executive Compensation — Director Compensation”).
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EXECUTIVE COMPENSATION

Unless the context otherwise requires, any reference in this section to “Nuburu,” the “Company” “we,” “us” or “our” refers to Legacy Nuburu
prior to the Closing of the Business Combination and Nuburu following the Closing of the Business Combination.

This section discusses the material components of the executive compensation program for Nuburu’s directors and named executive officers who are
identified in the “Summary Compensation Table” below.

In achieving its goals, Nuburu has designed, and intends to modify as necessary, its compensation and benefits program to attract, retain, incentivize
and reward deeply talented and qualified executives who share its philosophy and desire to work towards achieving these goals.

We believe our compensation program should promote the success of the company and align executive incentives with the long-term interests of our
stockholders. As our needs evolve, we intend to continue to evaluate our philosophy and compensation programs as circumstances require.

This section provides an overview of our executive compensation programs.

We are considered an emerging growth company for purposes of the SEC’s executive compensation disclosure rules. In accordance with such rules,
this section provides an overview of our executive compensation programs, including a narrative description of the material factors necessary to
understand the information disclosed in the “Summary Compensation Table” below.

Historically, the Board, with input from our Chief Executive Officer, has determined the compensation for our named executive officers. For the
year ended December 31, 2022, Nuburu’s named executive officers, consisting of Nuburu’s principal executive officer, principal financial and accounting
officer, and the most highly compensated executive officer other than Nuburu’s principal executive officer and principal financial officer, were:
 

 •  Dr. Mark Zediker, Chief Executive Officer, Co-Founder and director
 

 •  Brian Knaley, Chief Financial Officer
 

 •  Brian Faircloth, Chief Operating Officer

Dr. Zediker served as Chief Executive Officer of Nuburu during the entire fiscal year ending December 31, 2022. Mr. Knaley began serving as
Nuburu’s Chief Financial Officer beginning on February 21, 2022. Mr. Faircloth served as Chief Operating Officer of Nuburu during the entire fiscal year
ending December 31, 2022.

Summary Compensation Table

The following table sets forth information concerning the compensation of Nuburu’s named executive officers for each of the last two or fewer fiscal
years during which such individuals were determined to be named executive officers.
 

Name and Principal Position   Year    
Salary

($)    

Stock
Awards

($)(1)    
Option

Awards ($)2)    
All Other

Compensation ($)    Total ($)  
Dr. Mark Zediker, Chief Executive Officer, Co-Founder and

director
   2022    400,000    —      —      —      400,000 
   2021    400,000    —      —      —      400,000 

Brian Knaley, Chief Financial Officer(3)    2022    325,000    —      962,275    —      1,287,275 
Brian Faircloth, Chief Operating Officer(5)    2022    325,000    3,150,000    —      —      3,475,000 
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(1) The amounts in this column represent the aggregate grant-date fair value of awards of restricted stock units granted to the applicable named

executive officer for the applicable year, computed in accordance with the Financial Accounting Standards Board’s (FASB) Accounting Standards
Codification (ASC) Topic 718. See “Management’s Discussion and Analysis of Financial Condition and Results of Operation — Critical
Accounting Policies and Estimates — Stock-Based Compensation and Common Stock Valuation” for a discussion of the assumptions made by
Nuburu in determining the grant-date fair value of Nuburu’s restricted stock unit awards. These amounts do not necessarily correspond to the actual
value recognized or that may be recognized by Nuburu’s named executive officers.

(2) The amounts in this column represent the aggregate grant-date fair value of stock options granted to the applicable named executive officer for the
applicable year, computed in accordance with the Financial Accounting Standards Board’s (FASB) Accounting Standards Codification (ASC) Topic
718. See “Management’s Discussion and Analysis of Financial Condition and Results of Operation — Critical Accounting Policies and Estimates —
Stock-Based Compensation and Common Stock Valuation” for a discussion of the assumptions made by Nuburu in determining the grant-date fair
value of Nuburu’s stock options. These amounts do not necessarily correspond to the actual value recognized or that may be recognized by Nuburu’s
named executive officers.

(3) Mr. Knaley has served as Nuburu’s Chief Financial Officer since February 21, 2022.
(4) Mr. Faircloth has served as Nuburu’s Chief Operating Officer since December 15, 2021.

Outstanding Equity Awards at Fiscal Year End December 31, 2022

The following table presents information regarding outstanding equity awards held by Nuburu’s named executive officers as of December 31, 2022,
after application of the Common Stock Exchange Ratio of 0.515.
 

Name and Principal
Position

  Option Awards(1)    
Equity Incentive Plan

Awards(2)  

  Grant Date   

Number of
Securities

Underlying
Unexercised

Options
Exercisable

(#)    

Number of
Securities

Underlying
Unexercised

Options
Unexercisable

(#)    

Option
Exercise

Price
($)(3)    

Option
Expiration

Date    

Number
of

Unearned
Shares,
Units or
Other
Rights
That

Have Not
Vested (#)    

Market or
Payout

Value of
Unearned

Shares,
Units or

Other Rights
That Have
Not Vested

($)(4)  
Dr. Mark Zediker    10/21/2020(5)(6)   582,718    416,228   $ 1.36    10/20/2030    —      —   
Brian Knaley    03/17/2022(7)   0    345,314   $ 6.12    03/16/2032    —      —   
Brian Faircloth    01/07/2022(8)   —      —      —      —      515,394   $ 5,153,940 
 
(1) All stock options were granted pursuant to the Nuburu, Inc. 2015 Equity Incentive Plan.
(2) The restricted stock unit award was granted pursuant to the Nuburu, Inc. 2015 Equity Incentive Plan.
(3) This column represents the exercise price per share of the stock option on the date of the grant, as adjusted by the Common Stock Exchange Ratio.
(4) The market value is based on the fair market value of a share of Legacy Nuburu Common Stock on December 31, 2022 of $5.15 per share,

multiplied by the 1,000,000 shares of Legacy Nuburu Common Stock subject to the restricted stock unit award.
(5) 1/4th of the total shares vested on August 1, 2021, and 1/48th vested or will vest each month thereafter on the same day of the month, subject to the

holder’s continuous service through each vesting date.
(6) This option is subject to certain acceleration benefits pursuant to the named executive officer’s employment agreement, as described below under

“— Executive Officer Employment Agreements”.
(7) 1/4th of the total shares will vest on February 1, 2023, and 1/48th will vest each month thereafter on the same day of the month, subject to the holder

remaining employed as Nuburu’s Chief Financial Officer through the applicable vesting date.
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(8) The restricted stock units subject to the award vest upon satisfaction of both a service-based requirement and a liquidity event requirement. 1/4th of
the total restricted stock units subject to the award will satisfy the service-based requirement on the first trading day on or after February 15, 2023,
and thereafter, 1/16th of the restricted stock units will satisfy the service-based requirement on each subsequent quarterly vesting date (consisting of
February 15, May 15, August 15, and November 15 of a given year), subject to the holder’s continuous service through such date. 100% of the
restricted stock units subject to the award satisfied the liquidity event requirement on the completion of the Business Combination and the holder’s
continued service through the date of such completion.

Executive Officer Employment Agreements

The following provides an overview summary of employment or service agreements with Nuburu’s named executive officers for the year ended
December 31, 2022.

Dr. Mark Zediker

Nuburu entered into an amended and restated employment agreement with Dr. Mark Zediker, Nuburu’s Chief Executive Officer, Co-Founder and
director, effective as of December 3, 2022. Dr. Zediker’s annual rate of base salary is $400,000, and he is eligible for incentive compensation as
determined by the Board.

Dr. Zediker’s amended and restated employment agreement provides that, in the event of a “change in control” (as defined in Dr. Zediker’s amended
and restated employment agreement), subject to Dr. Zediker remaining an employee of Nuburu through such change in control, all remaining unvested
shares of Common Stock subject to Dr. Zediker’s outstanding options or other compensatory equity awards will accelerate vesting in full immediately
prior to the completion of such change in control. The Closing did not constitute a change in control under Dr. Zediker’s amended and restated
employment agreement.

The term of employment for Dr. Zediker under his amended and restated employment agreement is through July 31, 2025. If Nuburu terminates
Dr. Zediker’s employment without “cause” or Dr. Zediker terminates his employment for “good reason” (each as defined in Dr. Zediker’s amended and
restated employment agreement), then Dr. Zediker will be entitled to continuing payments of base salary, payable monthly at the rate then in effect, until
the earlier of July 31, 2025, or 24 months following such termination. If Dr. Zediker’s employment terminates due to his death, Dr. Zediker’s surviving
spouse or other beneficiary, if applicable, will be entitled to a lump sum payment equal to 12 months of Dr. Zediker’s base salary at the rate then in effect.
If Nuburu terminates Dr. Zediker’s employment due to his “disability” (as defined in Dr. Zediker’s amended and restated employment agreement), then
Dr. Zediker will be entitled to severance pay with an aggregate value equal to 12 months of Dr. Zediker’s base salary at the rate then in effect, payable in
equal monthly installments through the earlier of July 31, 2025, or 24 months following such termination.

Dr. Zediker’s amended employment agreement includes certain non-solicitation obligations for 24 months following his termination and certain
non-competition obligations ranging up to a period ending on the later of July 31, 2025 and 24 months following his termination (with the applicable
period depending on the circumstances of the termination of his employment) or for 12 months following his termination upon the expiration of the term of
the employment agreement. Dr. Zediker’s amended employment agreement further provides for certain mutual non-disparagement obligations with respect
to both Dr. Zediker and Nuburu.

Brian Knaley

Nuburu entered into an employment agreement with Brian Knaley, Nuburu’s Chief Financial Officer, effective as of December 2, 2022.
Mr. Knaley’s annual rate of base salary is $325,000, and he is eligible for an annual cash incentive bonus of up to 25% of his annual base salary. He also
earned an incentive bonus of $50,000 upon the completion of the Business Combination.
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The term of employment for Mr. Knaley under his employment agreement is through October 31, 2025. If Nuburu terminates Mr. Knaley’s
employment without “cause” or Mr. Knaley terminates his employment for “good reason” (each as defined in Mr. Knaley’s employment agreement), and
Mr. Knaley executes a separation agreement and release of claims in a form reasonably satisfactory to Nuburu that becomes effective and irrevocable no
later than 60 days following the date of such termination, then Mr. Knaley will be entitled to continuing payments of base salary, payable monthly at the
rate then in effect, for 12 months following his termination. If Mr. Knaley’s employment terminates due to his death, Mr. Knaley’s surviving spouse or
other beneficiary, if applicable, will be entitled to a lump sum payment equal to 6 months of Mr. Knaley’s base salary at the rate then in effect. If Nuburu
terminates Mr. Knaley’s employment due to his “disability” (as defined in Mr. Knaley’s employment agreement), and Mr. Knaley executes a separation
agreement and release of claims in a form reasonably satisfactory to Nuburu that becomes effective and irrevocable no later than 60 days following the
date of such termination, then Mr. Knaley will be entitled to severance pay with an aggregate value equal to 6 months of Mr. Knaley’s base salary at the
rate then in effect, payable in equal monthly installments for 12 months following such termination.

Mr. Knaley’s employment agreement includes certain non-solicitation obligations for 24 months following his termination and certain
non-competition obligations for 12 months following his termination, provided that Mr. Knaley will not be subject to any non-competition obligations
following his termination upon the expiration of the term of the employment agreement. Mr. Knaley’s employment agreement further provides for certain
mutual non-disparagement obligations with respect to both Mr. Knaley and Nuburu.

Brian Faircloth

Nuburu entered into an amended and restated employment agreement with Brian Faircloth, Nuburu’s Chief Operating Officer, effective as of
December 2, 2022. Mr. Faircloth’s annual rate of base salary is $325,000, and he is eligible for incentive compensation as determined by the Board.

The term of employment for Mr. Faircloth under his amended and restated employment agreement is through October 31, 2025. If Nuburu
terminates Mr. Faircloth’s employment without “cause” or Mr. Faircloth terminates his employment for “good reason” (each as defined in Mr. Faircloth’s
amended and restated employment agreement), and Mr. Faircloth executes a separation agreement and release of claims in a form reasonably satisfactory
to Nuburu that becomes effective and irrevocable no later than 60 days following the date of such termination, then Mr. Faircloth will be entitled to
continuing payments of base salary, payable monthly at the rate then in effect, for 12 months following his termination. If Mr. Faircloth’s employment
terminates due to his death, Mr. Faircloth’s surviving spouse or other beneficiary, if applicable, will be entitled to a lump sum payment equal to 6 months
of Mr. Faircloth’s base salary at the rate then in effect. If Nuburu terminates Mr. Faircloth’s employment due to his “disability” (as defined in
Mr. Faircloth’s amended and restated employment agreement), and Mr. Faircloth executes a separation agreement and release of claims in a form
reasonably satisfactory to Nuburu that becomes effective and irrevocable no later than 60 days following the date of such termination, then Mr. Faircloth
will be entitled to severance pay with an aggregate value equal to 6 months of Mr. Faircloth’s base salary at the rate then in effect, payable in equal
monthly installments for 12 months following such termination.

Mr. Faircloth’s employment agreement includes certain non-solicitation obligations for 24 months following his termination and certain
non-competition obligations for 12 months following his termination, provided that Mr. Faircloth will not be subject to any non-competition obligations
following his termination upon the expiration of the term of the employment agreement. Mr. Faircloth’s employment agreement further provides for
certain mutual non-disparagement obligations with respect to both Mr. Faircloth and Nuburu.
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Employee Benefit and Stock Plans

Nuburu, Inc. 2015 Equity Incentive Plan

The Nuburu, Inc. 2015 Equity Incentive Plan (the “Nuburu 2015 Plan”) was adopted in 2015 and amended from time to time thereafter. The Nuburu
2015 Plan provided for the grant of incentive stock options, within the meaning of Section 422 of the Code, to Nuburu’s employees and any employees of
any parent or subsidiary of Nuburu, and nonstatutory stock options, stock appreciation rights, restricted stock awards and restricted stock units to
Nuburu’s employees, consultants and directors and the employees, consultants and directors of any parent or subsidiary of Nuburu (each, an “award” and
the recipient of such award, a “participant”). The Nuburu 2015 Plan was terminated as of immediately prior to the effective time of the Business
Combination, and no additional awards will be granted under the Nuburu 2015 Plan. However, the Nuburu 2015 Plan continues to govern the terms and
conditions of the outstanding awards previously granted under the Nuburu 2015 Plan.

Plan Administration

The Nuburu 2015 Plan is administered by the Board or one or more of its committees. Under the Nuburu 2015 Plan, prior to the Nuburu 2015 Plan’s
termination, the administrator had the authority and discretion to select which Nuburu service providers would receive awards, and to determine the terms
and conditions that applied to the awards granted (including, without limitation, the number of shares of Common Stock that the recipients would be
entitled to receive or purchase, any vesting acceleration or waiver of forfeiture restrictions), which terms could vary from award to award based on such
factors as the administrator determined. The administrator also may authorize, generally or in specific cases, any adjustment in the exercise price, vesting
schedule, term, or number of shares subject to any award by cancelling such outstanding award and subsequently regranting the award, by amendment or
through an exchange program. The administrator also has the authority to determine the fair market value of a share of Common Stock for purposes of the
Nuburu 2015 Plan and the awards granted thereunder. The administrator is authorized to interpret the provisions of the Nuburu 2015 Plan and individual
award agreements and generally to take any other actions that are contemplated by the Nuburu 2015 Plan or necessary or advisable in the administration of
the Nuburu 2015 Plan and individual award agreements. Any decision made or action taken by the administrator or in connection with the administration
of the Nuburu 2015 Plan will be final and binding on all persons.

Stock Options

Stock options have been granted under the Nuburu 2015 Plan. Stock options were permitted to be granted as incentive stock options or nonstatutory
stock options. The exercise price of such options must equal at least the fair market value of Common Stock on the date of grant. The term of an incentive
stock option may not exceed 10 years; provided, however, that an incentive stock option held by a participant who owns more than 10% of the total
combined voting power of all classes of Nuburu’s stock, or of certain of Nuburu’s affiliates, may not have a term in excess of five years and must have an
exercise price of at least 110% of the fair market value of Common Stock on the date of grant. The administrator determines the methods of payment of the
exercise price of an option. Subject to the provisions of the Nuburu 2015 Plan, the administrator determines the remaining terms of options.

After the termination of service of an employee, director or consultant, he or she may exercise his or her option for the period of time stated in the
Nuburu 2015 Plan, or, if longer, his or her award agreement. However, in no event may an option be exercised later than the expiration of its term.

Restricted Stock Units

Restricted stock units have been granted under the Nuburu 2015 Plan. The administrator determined the terms and conditions of any awards of
restricted stock units including the vesting criteria, which may include achievement of specified performance criteria or continued service to Nuburu, and
the form and timing of
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payment. The administrator, in its sole discretion, may reduce or waive any vesting criteria that must be met to receive a payout. The administrator
determines in its sole discretion whether an award will be settled in stock, cash or a combination of both. Restricted stock units that do not vest will be
forfeited by the recipient and will revert to Nuburu. Specific terms are set forth in specific award agreements.

Non-Transferability of Awards

Unless determined otherwise by the administrator, awards under the Nuburu 2015 Plan generally are not transferable except by will or by the laws of
descent and distribution, and are exercisable during the lifetime of the participant only by the participant.

Certain Adjustments

In the event that any dividend or other distribution (whether in the form of cash, shares, other securities, or other property), recapitalization, stock
split, reverse stock split, reorganization, merger, consolidation, split-up, spin-off, combination, repurchase, or exchange of shares or other securities of
Nuburu, or other change in the corporate structure of Nuburu affecting the shares occurs, the administrator, in order to prevent diminution or enlargement
of the benefits or potential benefits intended to be made available under the Nuburu 2015 Plan, will adjust the number and class of shares of stock that may
be delivered under the Nuburu 2015 Plan and/or the number, class, and price of shares of stock covered by each outstanding award.

Dissolution or Liquidation

In the event of the proposed dissolution or liquidation of Nuburu, the Board will notify each participant as soon as practicable prior to the effective
date of such proposed transaction. To the extent it has not been previously exercised, an award will terminate immediately prior to the consummation of
such proposed action.

Merger or Change in Control

In the event of a merger of Nuburu with or into another entity or a “change in control” (as defined in the Nuburu 2015 Plan), each outstanding award
under the Nuburu 2015 Plan will be treated as the administrator determines, subject to the following paragraph, without a participant’s consent, including,
without limitation, that the administrator may determine (i) a participant’s awards will be assumed, or substantially equivalent awards will be substituted,
by the acquiring or succeeding corporation (or an affiliate thereof) with appropriate adjustments as to the number and kind of shares and prices, (ii) upon
written notice to a participant, the participant’s awards will terminate upon or immediately prior to the consummation of such merger or change in control,
(iii) outstanding awards will vest and become exercisable, realizable, or payable, or restrictions applicable to an award will lapse, in whole or in part, prior
to or upon consummation of such merger or change in control, and, to the extent the administrator determines, terminate upon or immediately prior to the
effectiveness of such merger or change in control, (iv) (A) the termination of an award in exchange for an amount of cash and/or property, if any, equal to
the amount that would have been attained upon the exercise of such award or realization of the participant’s rights as of the date of the occurrence of the
transaction (and, for the avoidance of doubt, if as of the date of the occurrence of the transaction the administrator determines in good faith that no amount
would have been attained upon the exercise of such award or realization of the participant’s rights, then such award may be terminated by the
administrator without payment), or (B) the replacement of such award with other rights or property selected by the administrator in its sole discretion, or
(v) any combination of the foregoing. The administrator will not be obligated to treat all awards, all awards held by a participant, or all awards of the same
type, similarly.

In the event that the successor corporation does not assume or substitute for the award (or portion thereof), the participant will fully vest in and have
the right to exercise all of his or her outstanding options and stock appreciation rights, including shares as to which such awards would not otherwise be
vested or exercisable, all
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restrictions on restricted stock and restricted stock units will lapse, and, with respect to awards with performance-based vesting, all performance goals or
other vesting criteria will be deemed achieved at 100% of target levels and all other terms and conditions met.

Amendment; Termination

The Board may at any time amend, alter, suspend or terminate the Nuburu 2015 Plan, provided such action does not impair the existing rights of any
participant, unless mutually agreed otherwise between the participant and the administrator in writing. As noted above, the Nuburu 2015 Plan was
terminated as of immediately prior to the effective time of the Business Combination, and Nuburu will not grant any additional awards under the Nuburu
2015 Plan.

Nuburu, Inc. 2022 Equity Incentive Plan

The following paragraphs provide a summary of the principal features of the 2022 Plan and its operation. However, this summary is not a complete
description of all of the provisions of the 2022 Plan and is qualified in its entirety by the full text of the 2022 Plan, which is attached as Exhibit 10.20 to
the registration statement of which this prospectus forms a part and incorporated herein by reference.

Purposes of the 2022 Plan

The purposes of the 2022 Plan are to attract and retain the best available personnel for positions of substantial responsibility with Nuburu or any
parent or subsidiary of Nuburu; to provide additional incentive to eligible employees, directors, and consultants; and to promote the success of Nuburu’s
business. These incentives are provided through the grant of stock options, stock appreciation rights, restricted stock, restricted stock units, and
performance awards as the administrator of the 2022 Plan may determine.

Eligibility

The 2022 Plan permits the grant of incentive stock options, within the meaning of Section 422 of the Code, to Nuburu’s employees and any of its
parent and subsidiary corporations’ employees, and the grant of nonstatutory stock options, restricted stock, restricted stock units, stock appreciation rights
and performance awards to employees, directors and consultants of Nuburu and employees and consultants of any of its parents or subsidiaries.

Shares Available for Issuance; Adjustments

Subject to the adjustment provisions contained in the 2022 Plan and the evergreen provision described below, a total of 4,153,801 shares of Common
Stock are reserved for issuance pursuant to the 2022 Plan. In addition, the shares reserved for issuance under the 2022 Plan will include any shares of
Common Stock subject to awards of stock options or other awards that were assumed in the Business Combination that, on or after the effective date of the
Business Combination, were or will be cancelled, expire or otherwise terminate without having been exercised in full, were or will be tendered to or
withheld by Nuburu for payment of an exercise price or for tax withholding obligations, or were or will be forfeited to or repurchased by Nuburu due to
failure to vest (provided that the maximum number of shares of Common Stock that may be added to the 2022 Plan pursuant to this sentence is 3,758,243
shares). The number of shares available for issuance under the 2022 Plan also will include an annual increase, or the evergreen feature, on the first day of
the third fiscal quarter, beginning with Nuburu’s fiscal year 2023, equal to the least of:
 

 •  7,269,151 shares of Common Stock;
 

 •  a number of shares equal to 5% of the outstanding shares of all classes of Common Stock as of the last day of the immediately preceding
second fiscal quarter; or
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 •  such number of shares as the Board or its designated committee may determine no later than the last day of Nuburu’s immediately
preceding second fiscal quarter.

Shares issuable under the 2022 Plan may be authorized, but unissued, or reacquired shares of Common Stock. If an award expires or becomes
unexercisable without having been exercised in full, is surrendered pursuant to an exchange program (as described below), or, with respect to restricted
stock, restricted stock units, or performance awards, is forfeited to or repurchased due to failure to vest, the unpurchased shares (or for awards other than
stock options or stock appreciation rights, the forfeited or repurchased shares) will become available for future grant or sale under the 2022 Plan. With
respect to stock appreciation rights, only the net shares actually issued will cease to be available under the 2022 Plan and all remaining shares under stock
appreciation rights will remain available for future grant or sale under the 2022 Plan. Shares that actually have been issued under the 2022 Plan under any
award will not be returned to the 2022 Plan; however, if shares issued pursuant to awards of restricted stock, restricted stock units, or performance awards
are repurchased or forfeited due to failure to vest, such shares will become available for future grant under the 2022 Plan. Shares otherwise issuable under
an award that are used to pay the exercise price of an award or satisfy the tax liabilities or withholding obligations related to an award (which withholdings
may be in amounts greater than the minimum statutory amount required to be withheld as determined by the administrator of the 2022 Plan) will become
available for future grant or sale under the 2022 Plan. To the extent an award is paid out in cash rather than shares, such cash payment will not result in a
reduction in the number of shares available for issuance under the 2022 Plan.

If any dividend or other distribution (whether in cash, shares, other securities, or other property), recapitalization, stock split, reverse stock split,
reorganization, merger, consolidation, split-up, spin-off, combination, reclassification, repurchase, or exchange of shares or other securities of Nuburu, or
other change in the corporate structure of Nuburu affecting the shares occurs (other than any ordinary dividends or other ordinary distributions), the
administrator of the 2022 Plan, to prevent diminution or enlargement of the benefits or potential benefits intended to be provided under the 2022 Plan, will
adjust the number and class of shares that may be delivered under the 2022 Plan; the number, class, and price of shares covered by each outstanding
award; and the numerical share limits contained in the 2022 Plan.

Plan Administration

The Board or one or more committees appointed by the Board have authority to administer the 2022 Plan. The compensation committee of the board
of directors currently administers the 2022 Plan.

In addition, to the extent it is desirable to qualify transactions under the 2022 Plan as exempt under Rule 16b-3 of the Exchange Act, such
transactions will be structured to satisfy the requirements for exemption under Rule 16b-3. Subject to the provisions of the 2022 Plan, the administrator has
the power to administer the 2022 Plan and make all determinations deemed necessary or advisable for administering the 2022 Plan, including but not
limited to, the power to determine the fair market value of Common Stock, select the service providers to whom awards may be granted, determine the
number of shares or dollar amounts covered by each award, approve forms of award agreements for use under the 2022 Plan, determine the terms and
conditions of awards (including, but not limited to, the exercise price, the time or times at which awards may be exercised, any vesting acceleration or
waiver or forfeiture restrictions and any restriction or limitation regarding any award or the shares relating thereto), construe and interpret the terms of the
2022 Plan and awards granted under it, prescribe, amend and rescind rules and regulations relating to the 2022 Plan, including creating sub-plans, modify
or amend each award, and allow a participant to defer the receipt of payment of cash or the delivery of shares that otherwise would be due to such
participant under an award. The administrator also has the authority to allow participants the opportunity under an exchange program to transfer
outstanding awards granted under the 2022 Plan to a financial institution or other person or entity selected by the administrator, and to institute an
exchange program by which outstanding awards granted under the 2022 Plan may be surrendered or cancelled in exchange for awards of the same type,
which may have a higher or lower exercise price and/or different terms, awards of a different type and/or cash, or by which the exercise price of an
outstanding award granted under the 2022 Plan is
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increased or reduced. The administrator’s decisions, interpretations and other actions are final and binding on all participants and will be given the
maximum deference permitted by applicable law.

Types of Awards

The 2022 Plan provides for the grant of stock options (including incentive stock options and nonqualified stock options), stock appreciation rights,
restricted stock, restricted stock units and performance awards. A brief description of each award type follows.

Stock Options

Stock options may be granted under the 2022 Plan. The per share exercise price of options granted under the 2022 Plan generally must be equal to at
least 100% of the fair market value of a share of Common Stock on the date of grant. The term of an option may not exceed ten years. With respect to any
participant who owns more than 10% of the voting power of all classes of Nuburu’s (or any of its parent’s or subsidiary’s) outstanding stock, the term of
an incentive stock option granted to such participant must not exceed five years and the per share exercise price must equal at least 110% of the fair market
value of a share of Common Stock on the grant date. The administrator will determine the methods of payment of the exercise price of an option, which
may include cash, certain shares of Common Stock, cashless exercise, net exercise, as well as other types of consideration permitted by applicable law.
After the cessation of service of an employee, director or consultant, he or she may exercise his or her option for the period of time stated in his or her
option agreement. In the absence of a specified time in an award agreement, if such cessation is due to death or disability, the option will remain
exercisable for six months following the cessation of service. In all other cases, in the absence of a specified time in an award agreement, the option will
remain exercisable for three months following the cessation of service. An option, however, may not be exercised later than the expiration of its term.
Subject to the provisions of the 2022 Plan, the administrator determines the terms of options. Until shares are issued under an option, the participant will
not have any right to vote or receive dividends or have any other rights as a stockholder with respect to such shares, and no adjustment will be made for a
dividend or other right for which the record date is before the date such shares are issued, except as provided in the 2022 Plan, as summarized further
above.

Stock Appreciation Rights

Stock appreciation rights may be granted under the 2022 Plan. Stock appreciation rights allow the recipient to receive the appreciation in the fair
market value of Common Stock between the exercise date and the date of grant. The term of a stock appreciation right may not exceed ten years. After the
cessation of service of an employee, director or consultant, he or she may exercise his or her stock appreciation right for the period of time stated in his or
her stock appreciation rights agreement. In the absence of a specified time in an award agreement, if such cessation is due to death or disability, the stock
appreciation rights will remain exercisable for six months following the cessation of service. In all other cases, in the absence of a specified time in an
award agreement, the stock appreciation rights will remain exercisable for three months following the cessation of service. However, in no event may a
stock appreciation right be exercised later than the expiration of its term. Subject to the provisions of the 2022 Plan, the administrator determines the terms
of stock appreciation rights, including when such rights become exercisable and whether to pay any increased appreciation in cash or with shares of
Common Stock, or a combination of both, except that the per share exercise price for the shares to be issued pursuant to the exercise of a stock
appreciation right generally will be no less than 100% of the fair market value per share on the date of grant. Until shares are issued under a stock
appreciation right, the participant will not have any right to vote or receive dividends or have any other rights as a stockholder with respect to such shares,
and no adjustment will be made for a dividend or other right for which the record date is before the date such shares are issued, except as provided in the
2022 Plan, as summarized further above.

Restricted Stock

Restricted stock may be granted under the 2022 Plan. Restricted stock awards are grants of shares of Common Stock that may have vesting
requirements under any such terms and conditions established by the
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administrator. The administrator will determine the number of shares of restricted stock granted to any employee, director or consultant and, subject to the
provisions of the 2022 Plan, will determine the terms and conditions of such awards. The administrator may impose whatever restrictions on
transferability, forfeiture provisions or other restrictions or vesting conditions (if any) it determines to be appropriate (for example, the administrator may
set restrictions based on the achievement of specific performance goals or continued service to us). The administrator, in its sole discretion, may accelerate
the time at which any restrictions will lapse or be removed. The administrator may determine that an award of restricted stock will not be subject to any
period of restriction and consideration for such award is paid for by past services rendered as a service provider. Recipients of restricted stock awards
generally will have voting rights and rights to dividends and other distributions with respect to such shares upon grant, unless the administrator provides
otherwise. If such dividends or distributions are paid in shares, the shares will be subject to the same restrictions on transferability and forfeitability as the
share of restricted stock with respect to which they were paid. Shares of restricted stock that do not vest are subject to the right of repurchase or forfeiture.

Restricted Stock Units

Restricted stock units may be granted under the 2022 Plan. Each restricted stock unit is a bookkeeping entry representing an amount equal to the fair
market value of one share of Common Stock. Subject to the provisions of the 2022 Plan, the administrator determines the terms and conditions of restricted
stock units, including any vesting criteria and the form and timing of payment. The administrator may set vesting criteria based upon the achievement of
company-wide, divisional, business unit, or individual goals (including, but not limited to, continued employment or service), applicable federal or state
securities laws or any other basis determined by the administrator in its discretion. The administrator, in its sole discretion, may pay earned restricted stock
units in the form of cash, shares, or a combination of both. Notwithstanding the foregoing, the administrator, in its sole discretion, may accelerate the time
at which any restrictions will lapse or be removed.

Performance Awards

Performance awards may be granted under the 2022 Plan. Performance awards are awards that may be earned in whole or in part on the attainment
of performance goals or other vesting criteria that the administrator may determine, and that may be denominated in cash or stock. Each performance
award will have an initial value that is determined by the administrator. Subject to the terms and conditions of the 2022 Plan, the administrator determines
the terms and conditions of performance awards, including any vesting criteria and form and timing of payment. The administrator may set vesting criteria
based upon the achievement of company-wide, divisional, business unit, or individual goals (including, but not limited to, continued employment or
service), applicable federal or state securities laws or any other basis determined by the administrator in its discretion. The administrator, in its sole
discretion, may pay earned performance awards in the form of cash, shares, or a combination of both. Notwithstanding the foregoing, the administrator, in
its sole discretion, may accelerate the time at which any restrictions will lapse or be removed.

Non-Employee Directors Limitations

All outside (non-employee) directors are eligible to receive all types of awards (except for incentive stock options) under the 2022 Plan. The 2022
Plan provides that in any given fiscal year of Nuburu, no outside director may be granted any equity awards (including equity awards under the 2022 Plan)
(the value of which will be based on their grant date fair value) and be provided any other compensation (including without limitation any cash retainers
and fees) that in the aggregate exceed $750,000, provided that, in Nuburu’s fiscal year of the individual’s initial service as a non-employee director, such
amount is increased to $1,000,000. For the purposes of this maximum limit provision, the grant date fair values of awards granted under the 2022 Plan will
be determined according to GAAP. Any awards or other compensation provided to an individual for his or her services as an employee or a consultant
(other than an outside director), or before the Closing, will not count toward this limit. This maximum limit provision does not reflect the intended size of
any potential grants or a commitment to make grants to the outside directors under the 2022 Plan in the future.
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Non-Transferability of Awards

Unless the administrator provides otherwise, the 2022 Plan generally does not allow for the transfer of awards other than by will or the laws of
descent and distribution, and only the recipient of an award may exercise an award during his or her lifetime. If the administrator makes an award
transferable, such award will contain such additional terms and conditions as the administrator deems appropriate.

Dissolution or Liquidation

If there is a proposed liquidation or dissolution of Nuburu, the administrator will notify participants at such time before the effective date of such
event as the administrator determines, and all awards, to the extent that they have not been previously exercised, will terminate immediately before the
consummation of such event.

Merger or Change in Control

The 2022 Plan provides that in the event of Nuburu’s merger with or into another corporation or a change in control, as defined in the 2022 Plan,
each outstanding award will be treated as the administrator determines (subject to the provisions of the following paragraph), without a participant’s
consent. The administrator may, without limitation, provide that awards granted under the 2022 Plan will be (i) assumed, or substantially equivalent
awards substituted, by the acquiring or succeeding corporation (or an affiliate thereof), (ii) upon written notice to the participant, terminated upon or
immediately prior to the merger or change in control, (iii) made vested and exercisable or payable and, to the extent the administrator determines,
terminated upon or immediately prior to the merger or change in control, (iv) terminated in exchange for cash, other property or other consideration, or any
combination of the above (provided, for the avoidance of doubt, that if as of the date of the occurrence of the transaction the administrator determines in
good faith that no amount would have been attained upon the exercise of such award or realization of the participant’s rights, then such award may be
terminated without payment), or replaced with such other rights or property selected by the administrator in its sole discretion, or (v) any combination of
the foregoing. The administrator is not required to treat all awards, all awards held by a participant, all portions of awards, or all awards of the same type,
similarly.

If a successor corporation does not assume or substitute a substantially equivalent award for any outstanding award (or a portion of such award),
then such award (or its applicable portion) will fully vest, all restrictions on such award (or its applicable portion) will lapse, all performance goals or other
vesting criteria applicable to such award (or its applicable portion) will be deemed achieved at 100% of target levels and such award (or its applicable
portion) will become fully exercisable, if applicable, for a specified period before the transaction, unless specifically provided otherwise under the
applicable award agreement or other written agreement with the participant authorized by the administrator. In addition, unless specifically provided
otherwise under the applicable award agreement or other written agreement with the participant authorized by the administrator, if an option or stock
appreciation right (or a portion of such award) is not assumed or substituted, the administrator will notify the participant that such option or stock
appreciation right (or its applicable portion) will be exercisable for a period of time determined by the administrator in its sole discretion and the option or
stock appreciation right (or its applicable portion) will terminate upon the expiration of such period.

If awards granted to a non-employee director while such individual was a non-employee director are assumed or substituted for in the merger or
change in control and the service of such non-employee director is terminated (other than upon his or her voluntary resignation that does not include a
resignation at the request of the acquirer) on or following the merger or change in control, all such awards will fully vest, all restrictions on such awards
will lapse, all performance goals or other vesting criteria applicable to such awards will be deemed achieved at 100% of target levels and such awards will
become fully exercisable, if applicable, unless specifically provided otherwise under the applicable award agreement or other written agreement with the
non-employee director authorized by the administrator.
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Forfeiture and Clawback

Awards under the 2022 Plan are subject to any clawback policy of which we are required to adopt pursuant to the listing standards of any national
securities exchange or association on which our securities are listed or as is otherwise required by applicable laws. The administrator also may specify in
an award agreement that the participant’s rights, payments and benefits with respect to an award will be subject to reduction, cancellation, forfeiture,
recoupment, reimbursement, or reacquisition upon the occurrence of certain specified events. The administrator may require a participant to forfeit or
return to Nuburu or reimburse Nuburu for all or a portion of the award and any amounts paid under the award in order to comply with any clawback policy
of Nuburu as described in the first sentence of this paragraph or with applicable laws.

Amendment or Termination

The 2022 Plan became effective immediately prior to the completion of the Business Combination and will continue in effect until terminated by the
administrator. However, no incentive stock options may be granted after December 4, 2032, which is the ten-year anniversary of the adoption of the 2022
Plan by the Board, and the evergreen feature of the 2022 Plan will also terminate on December 4, 2032, which is the ten-year anniversary of the adoption of
the 2022 Plan by the Board. In addition, the administrator has the authority to amend, suspend, or terminate the 2022 Plan or any part of the 2022 Plan, at
any time and for any reason, but such action generally may not materially impair the rights of any participant without his or her written consent.

Registration with the SEC

Nuburu intends to file a registration statement on Form S-8 registering the shares reserved for issuance under the 2022 Plan as soon as reasonably
practicable after Nuburu becomes eligible to use such form.

Employee Stock Purchase Plan

The following is a summary of the principal features of the ESPP and its operation. This summary does not contain all of the terms and conditions
of the ESPP and is qualified in its entirety by the full text of the ESPP, which is attached as Exhibit 10.21 to the registration statement of which this
prospectus forms a part and incorporated herein by reference.

Purpose

The purpose of the ESPP is to provide eligible employees with an opportunity to purchase shares of Common Stock through accumulated
contributions, which generally will be made through payroll deductions. The ESPP permits the administrator of the ESPP to grant purchase rights that
qualify for preferential tax treatment under Section 423 of the Code. In addition, the ESPP will authorize the grant of purchase rights that do not qualify
under Section 423 of the Code pursuant to rules, procedures or sub-plans adopted by the administrator that are designed to achieve desired tax or other
objectives.

Shares Available for Issuance; Adjustments

Subject to adjustment upon certain changes in Nuburu’s capitalization as described in the ESPP, the maximum number of shares of Common Stock
that will be available for issuance under the ESPP is 415,380 shares of Common Stock, plus any annual increase as described in the following sentence.
The number of shares of Common Stock available for issuance under the ESPP will be increased annually on the first day of the third fiscal quarter
beginning with Nuburu’s fiscal year 2023 in an amount equal to the least of (a) 1,453,830 shares of Common Stock, (b) a number of shares of Common
Stock equal to 1% of the outstanding shares of all classes of Common Stock on the last day of the immediately preceding second fiscal quarter of Nuburu,
or (c) a number of shares of Common Stock determined by the administrator no later than the last day of Nuburu’s immediately preceding second fiscal
quarter. Shares issuable under the ESPP may be authorized, but unissued, or reacquired shares of Common Stock.
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We currently are unable to determine how long this share reserve may last because the number of shares that will be issued in any year or offering
period depends on a variety of factors that cannot be predicted with certainty, including, for example, the number of employees who elect to participate in
the ESPP, the level of contributions made by participants and the future price of shares of Common Stock.

The ESPP provides that in the event that any dividend or other distribution (whether in the form of cash, shares, other securities or other property),
recapitalization, stock split, reverse stock split, reorganization, merger, consolidation, split-up, spin-off, combination, reclassification, repurchase or
exchange of Common Stock or other securities of Nuburu or other change in Nuburu’s corporate structure affecting Common Stock occurs (other than any
ordinary dividends or other ordinary distributions), to prevent diminution or enlargement of the benefits or potential benefits intended to be provided under
the ESPP, the administrator will make adjustments to the number and class of shares that may be delivered under the ESPP and/or the purchase price per
share and number and class of shares covered by each option granted under the ESPP that has not yet been exercised, and the numerical share limits under
the ESPP.

Administration

The Board or a committee appointed by the Board has authority to administer the ESPP. The administrator has full and exclusive discretionary
authority to construe, interpret and apply the terms of the ESPP, delegate ministerial duties to any of our employees, designate separate offerings under the
ESPP, designate any subsidiaries of Nuburu as participating in the ESPP, determine eligibility, adjudicate all disputed claims filed under the ESPP and
establish procedures that it deems necessary or advisable for the administration of the ESPP, including, but not limited to, adopting such procedures,
sub-plans and appendices to the subscription agreement as are necessary or appropriate to permit participation in the ESPP by employees who are non-U.S.
nationals or employed outside the United States. The administrator’s findings, decisions and determinations will be final and binding on all participants to
the maximum extent permitted by law.

Eligibility

Generally, any of our employees are eligible to participate in our ESPP if they are customarily employed by Nuburu or any of its participating
subsidiaries for at least 20 hours per week and more than five months in any calendar year. The administrator, in its discretion, before an enrollment date
for all options granted on such enrollment date in an offering, may determine (for each offering under the 423 Component, as defined below, on a
uniform and nondiscriminatory basis or as otherwise permitted by applicable Treasury Regulations) that the definition of eligible employee will or will
not include an individual if he or she: (a) has not completed at least two years of service (or a lesser period of time determined by the administrator)
since the employee’s last hire date, (b) customarily works not more than 20 hours per week (or a lesser period of time determined by the administrator),
(c) customarily works not more than five months per calendar year (or a lesser period of time determined by the administrator), (d) is a highly
compensated employee within the meaning of Section 414(q) of the Code or (e) is a highly compensated employee within the meaning of Section 414(q)
of the Code with compensation above a certain level or who is an officer or subject to disclosure requirements under Section 16(a) of the Exchange Act.
In addition, an employee may not be granted an option to purchase stock under our ESPP if the employee (a) immediately after the grant, would own
stock and/or hold outstanding options to purchase such stock possessing 5% or more of the total combined voting power or value of all classes of capital
stock of Nuburu or any parent or subsidiary of Nuburu; or (b) holds rights to purchase stock under all of Nuburu’s employee stock purchase plans that
accrue at a rate that exceeds $25,000 worth of stock determined at the time such option is granted, for each calendar year during which his or her right to
purchase shares is outstanding at any time. As of December 31, 2022, Nuburu and its subsidiaries had 39 full-time employees.

Participants may end their participation at any time during an offering period and will be paid their accrued contributions that have not yet been used
to purchase shares of Common Stock. Participation ends automatically upon termination of employment with Nuburu (or its participating subsidiaries).
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Offering Periods and Purchase Periods

The ESPP includes a component, or the “423 Component,” that is intended to qualify as an “employee stock purchase plan” under Section 423 of
the Code, and a component that does not comply with Section 423 of the Code, or the “Non-423 Component.” The Non-423 Component will provide for
substantially the same benefits as an option granted under the 423 Component, except that a Non-423 Component may include features necessary to
comply with applicable non-U.S. laws pursuant to rules, procedures or sub-plans adopted by the administrator. For purposes of this summary, a reference
to the ESPP generally will mean the terms and operations of the 423 Component.

The ESPP provides for offering periods with a duration and start and end dates as determined by the administrator, provided that no offering period
will have a duration exceeding 27 months. Unless determined otherwise by the administrator, each offering period will have one purchase period with the
same duration as the offering period. The administrator is authorized to change the duration of future offering periods and purchase periods under the
ESPP, including the starting and ending dates of offering periods and purchase periods and the number of purchase periods in any offering periods. Unless
determined otherwise by the administrator and to the extent an offering period provides for more than one purchase date in such offering period, if the fair
market value of a share of Common Stock on a purchase date is less than the fair market value of a share of Common Stock on the first trading day of the
offering period, participants in that offering period will be withdrawn from that offering period following their purchase of shares on such purchase date
and automatically will be enrolled in a new offering period.

Contributions

The ESPP permits participants to purchase shares of Common Stock through payroll deductions of up to 15% of their eligible compensation, which
includes a participant’s base straight time gross earnings but excludes payments for overtime, shift premium, commissions, incentive compensation, equity
compensation, bonuses, and other similar compensation. The administrator may change the compensation eligible for contribution under the ESPP on a
uniform and nondiscriminatory basis for future offering periods.

Exercise of Purchase Right

Amounts deducted and accumulated by a participant under the ESPP are used to purchase shares of Common Stock at the end of each purchase
period. The purchase price of the shares will be 85% of the lower of (a) the fair market value of a share of Common Stock on the first trading day of the
offering period or (b) the fair market value of a share of Common Stock on the exercise date. A participant will be permitted to purchase a maximum of
1,000 shares during each offering period, provided that the administrator may increase or decrease such maximum number of shares for each purchase
period or offering period. Until shares of Common Stock are issued (as evidenced by the appropriate entry on our books or the books of a duly authorized
transfer agent of ours) to a participant, the participant will have only rights of an unsecured creditor with respect to such shares, and no right to vote or
receive dividends or any other rights as a stockholder with respect to such shares.

Termination of Participation

Participation in the ESPP generally will terminate when a participating employee’s employment with Nuburu or a participating subsidiary ceases for
any reason, the employee withdraws from the ESPP or Nuburu terminates or amends the ESPP such that the employee no longer is eligible to participate.
An employee may withdraw his or her participation in the ESPP at any time in accordance with procedures, and prior to any applicable deadline, specified
by the administrator. Upon withdrawal from the ESPP, generally the employee will receive all amounts credited to his or her account without interest
(unless otherwise required under applicable law) and his or her payroll withholdings or contributions under the ESPP will cease.
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Non-Transferability

A participant will not be permitted to transfer the contributions credited to his or her ESPP account or rights granted under the ESPP, other than by
will or the laws of descent and distribution.

Dissolution or Liquidation

In the event of Nuburu’s proposed dissolution or liquidation, any offering period in progress will be shortened by setting a new purchase date and
will terminate immediately before the completion of such proposed transaction, unless determined otherwise by the administrator.

Merger or Change in Control

In the event of a merger or change in control of Nuburu, as defined in the ESPP, a successor corporation may assume or substitute for each
outstanding option. If the successor corporation does not assume or substitute for the options, the offering period then in progress under the ESPP will be
shortened, and a new exercise date will be set to occur before the date of the proposed merger or change in control. The administrator will notify each
participant that the exercise date has been changed and that the participant’s option will be exercised automatically on the new exercise date unless prior to
such date the participant has withdrawn from the offering period.

Amendment or Termination

The ESPP became effective immediately prior to the completion of the Business Combination and will continue in effect for 20 years unless the
administrator terminates it earlier. The administrator has the authority to modify, amend, suspend or terminate the ESPP at any time. If the ESPP is
terminated, the administrator may elect to terminate all outstanding offering periods either immediately or upon the next exercise date, or may elect to
permit offering periods to expire in accordance with their terms. If the offering periods are terminated prior to expiration, all amounts then credited to
participants’ accounts that have not been used to purchase shares will be returned to the participants.

Registration with the SEC

Nuburu intends to file a registration statement on Form S-8 registering the shares reserved for issuance under the ESPP as soon as reasonably
practicable after Nuburu becomes eligible to use such form.

Nuburu 401(k) Plan

Nuburu maintains a 401(k) retirement savings plan, for the benefit of its employees, including its named executive officers, who satisfy certain
eligibility requirements. Nuburu’s 401(k) plan provides eligible employees with an opportunity to save for retirement on a tax-advantaged basis. Under
Nuburu’s 401(k) plan, eligible employees may elect to defer a portion of their compensation, within the limits prescribed by the Code and the applicable
limits under the 401(k) plan, on a pre-tax or after-tax (Roth) basis, through contributions to the 401(k) plan. All of a participant’s deferral contributions
into the 401(k) plan are 100% vested when contributed. Nuburu does not currently provide any employer contributions under the 401(k) plan.

The 401(k) plan is intended to qualify under Sections 401(a) and 501(a) of the Code. As a tax-qualified retirement plan, pre-tax contributions to the
401(k) plan and earnings on those pre-tax contributions are not taxable to the employees until distributed from the 401(k) plan, and earnings on Roth
contributions generally are not taxable when distributed from the 401(k) plan.

Executive Incentive Compensation Plan

Nuburu sponsors the Executive Incentive Compensation Plan, or Incentive Compensation Plan. Our Incentive Compensation Plan is administered by
our Board or a committee appointed by the Board. Our Incentive
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Compensation Plan allows the administrator to provide cash incentive awards to employees selected by the administrator, including our named executive
officers, based upon performance goals established by the administrator. Pursuant to the Incentive Compensation Plan, the administrator, in its sole
discretion, establishes a target award for each participant and a bonus pool, with actual awards payable from such bonus pool, with respect to the
applicable performance period.

Under our Incentive Compensation Plan, the administrator determines the performance goals applicable to any award, which goals may include,
without limitation, goals related to: attainment of research and development milestones; sales bookings; business divestitures and acquisitions; capital
raising; cash flow; cash position; contract awards or backlog; corporate transactions; customer renewals; customer retention rates from an acquired
company, subsidiary, business unit or division; earnings (which may include any calculation of earnings, including but not limited to earnings before
interest and taxes, earnings before taxes, earnings before interest, taxes, depreciation and amortization and net taxes); earnings per share; expenses;
financial milestones; gross margin; growth in stockholder value relative to the moving average of the S&P 500 Index or another index; internal rate of
return; leadership development or succession planning; license or research collaboration arrangements; market share; net income; net profit; net sales; new
product or business development; new product invention or innovation; number of customers; operating cash flow; operating expenses; operating income;
operating margin; overhead or other expense reduction; patents; procurement; product defect measures; product release timelines; productivity; profit;
regulatory milestones or regulatory-related goals; retained earnings; return on assets; return on capital; return on equity; return on investment; return on
sales; revenue; revenue growth; sales results; sales growth; savings; stock price; time to market; total stockholder return; working capital; unadjusted or
adjusted actual contract value; unadjusted or adjusted total contract value; and individual objectives such as peer reviews or other subjective or objective
criteria. The performance goals may differ from participant to participant and from award to award.

Our compensation committee of the Board administers our Incentive Compensation Plan. The administrator of our Incentive Compensation Plan
may, in its sole discretion and at any time, increase, reduce or eliminate a participant’s actual award, and/or increase, reduce or eliminate the amount
allocated to the bonus pool for a particular performance period. The actual award may be below, at or above a participant’s target award, in the discretion
of the administrator. The administrator may determine the amount of any increase, reduction or elimination on the basis of such factors as it deems
relevant, and it is not required to establish any allocation or weighting with respect to the factors it considers.

Actual awards will be paid in cash (or its equivalent) in a single lump sum only after they are earned, which usually requires continued employment
through the date the actual award is paid. The administrator reserves the right to settle an actual award with a grant of an equity award under the
Company’s then-current equity compensation plan, which equity award may have such terms and conditions, as the administrator determines. Payment of
awards occurs as soon as administratively practicable after they are earned, but no later than the dates set forth in our Incentive Compensation Plan. The
administrator has the authority to amend, alter, suspend or terminate our Incentive Compensation Plan, provided such action does not materially alter or
materially impair the existing rights of any participant with respect to any earned awards.

The foregoing is a summary of the principal features of the Incentive Compensation Plan and its operation. This summary does not contain all of
the terms and conditions of the Incentive Compensation Plan and is qualified in its entirety by the full text of the Incentive Compensation Plan, which is
attached as Exhibit 10.22 to the registration statement of which this prospectus forms a part and incorporated herein by reference.

Director Compensation

The following table sets forth information regarding the compensation earned for service during the year ended December 31, 2022, by
non-employee directors. The compensation of Dr. Zediker as a named executive officer is set forth above under “—Summary Compensation Table.”
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Director Compensation for Fiscal Year Ended December 31, 2022
 

Name and Principal Position   Option Awards ($)(1)   Total ($)  
Ron Nicol(2)    1,423,518    1,423,518 
Dr. Ake Almgren    —      —   
Daniel Hirsch    —      —   
Kristi Hummel    —      —   
Lily Yan Hughes    —      —   
Elizabeth Mora    —      —   

 
(1) The amount in this column represents the aggregate grant-date fair value of stock options granted to the applicable non-employee director for the

applicable year, computed in accordance with the Financial Accounting Standards Board’s (FASB) Accounting Standards Codification (ASC) Topic
718. See “Management’s Discussion and Analysis of Financial Condition and Results of Operation — Critical Accounting Policies and Estimates —
Stock-Based Compensation and Common Stock Valuation” for a discussion of the assumptions made by Nuburu in determining the grant-date fair
value of Nuburu’s stock options. These amounts do not necessarily correspond to the actual value recognized or that may be recognized by the
non-employee director.

(2) As of December 31, 2022, Mr. Nicol held outstanding options to purchase 1,000,000 shares.

In November 2022, Nuburu entered into letter agreements with each of Ron Nicol, Dr. Ake Almgren, Daniel Hirsch, Kristi Hummel, Lily Yan
Hughes and Elizabeth Mora, each of whom serves on the Board as a non-employee director. Pursuant to the non-employee director letter agreements,
each such non-employee director is entitled to a fee of $50,000 per annum (or $100,000 per annum in the case of Elizabeth Mora, who serves as the
chair of the audit committee of the Board), payable quarterly in arrears (on a prorated basis, as applicable, with respect to board services rendered during
the applicable quarter), as well as reimbursement of reasonable travel and other business expenses incurred in the performance of the non-employee
director’s duties to Nuburu. Additionally, pursuant to the non-employee director letter agreements, following the effectiveness of a Registration
Statement on Form S-8 registering shares of Common Stock to be issued pursuant to the 2022 Plan, each such non-employee director is expected to be
granted a one-time award of restricted stock units covering 25,000 shares of Common Stock, scheduled to vest on a quarterly basis in equal installments
over a two-year period commencing at Closing, subject to the non-employee director’s continued status as a service provider through the applicable
vesting dates and such other terms and conditions as set forth in the 2022 Plan and the applicable award agreement thereunder. The foregoing description
of the letter agreements is qualified in its entirety by the full text of the letter agreements, a form of which is attached as Exhibit 10.26 to the registration
statement of which this prospectus forms a part and incorporated herein by reference.

Nuburu may further revise its executive and director compensation program from time to time to better align compensation with Nuburu’s business
objectives and the creation of stockholder value, while enabling Nuburu to attract, retain, incentivize and reward individuals who contribute to the long-
term success of Nuburu. Decisions on the executive compensation program will be made by the compensation committee.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

Legacy Nuburu

In addition to the compensation arrangements, including employment and termination of employment, discussed in the sections titled “Management” and
“Executive Compensation,” the following is a description of each transaction since January 1, 2020, and each currently proposed transaction, in which:
 

 •  Legacy Nuburu has been or is to be a participant;
 

 •  the amount involved exceeded or exceeds $120,000; and
 

 
•  any of Legacy Nuburu’s directors, executive officers, or beneficial holders of more than 5% of any class of Legacy Nuburu’s capital stock, or

any immediate family member of, or person sharing the household with, any of these individuals or entities, had or will have a direct or
indirect material interest.

Financings

Series B-1 Financing

In multiple closings in August 2020, Legacy Nuburu issued and sold an aggregate of 24,625,000 shares of Series B-1 Preferred Stock, at a purchase price
of $0.80 per share, for an aggregate purchase price of $19.7 million. The table below summarizes the sale of the Legacy Nuburu Series B-1 Preferred
Stock to related parties.
 

Stockholder   
Shares of Nuburu

Series B-1 Preferred Stock   
Total Purchase Price

Commitment  
Anzu Nuburu V LLC(1)    18,093,750   $ 14,475,000 
The Thomas J. Wilson Revocable Trust u/a/d

March 13, 2015(2)    6,425,000   $ 5,140,000 
 
(1) David Michael and David Seldin were members of the Legacy Nuburu board of directors. Mr. Seldin is a managing member of Anzu Partners, which

at the time of the financing transaction was the sole manager of Anzu Nuburu V LLC, and now serves as one of its managers. Mr. Michael works
with Mr. Seldin with respect to a number of related investment entities.

(2) Thomas J. Wilson, an affiliate of The Thomas J. Wilson Revocable Trust u/a/d March 13, 2015, was a member of the Legacy Nuburu board of
directors.

Series C Preferred Stock Financing

In multiple closings in December 2021 and January 2022, Legacy Nuburu sold an aggregate of 1,166,372 shares of Legacy Nuburu Series C Preferred
Stock, at a purchase price of $5.00 per share, for an aggregate purchase price of approximately $6 million. The table below summarizes the sale of the
Legacy Nuburu Series C Preferred Stock to related parties.
 

Stockholder   
Shares of Nuburu Series C

Preferred Stock    
Total Purchase Price

Commitment  
Anzu Nuburu LLC(1)    141,842   $ 709,210 
Anzu Nuburu II LLC(1)    58,230   $ 291,150 
Anzu Nuburu III LLC(1)    26,637   $ 133,185 
Anzu Nuburu V LLC(1)    438,452   $ 2,192,260 
W-G Investments LLC(2)    220,000   $ 1,100,000 

 
(1) David Michael and David Seldin were members of the Legacy Nuburu board of directors. At the time of the financing transaction, Mr. Seldin was

the sole manager of the Anzu SPVs, which held more than 5% of
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 Legacy Nuburu’s capital stock immediately prior to the Closing, and currently is one of the managers of the Anzu SPVs. Mr. Michael works with
Mr. Seldin with respect to a number of related investment entities.

(2) Thomas J. Wilson, an affiliate of W-G Investments LLC, was a member of the Legacy Nuburu board of directors.

Company Notes

Over the course of multiple closings in March, August and December 2022 and January 2023, Legacy Nuburu issued and sold Company Notes payable to
various investors with aggregate gross proceeds of $11.4 million. The Company Notes accrued interest at a rate of 8% per annum. The outstanding
principal amount of and all accrued and unpaid interest on the Company Notes (the “Conversion Amount”), immediately prior to the consummation of the
Business Combination, automatically converted into 2,642,239 shares of Legacy Nuburu Common Stock that, upon consummation of the Business
Combination, entitled the holders of the Company Notes to receive 1,361,787 shares of Common Stock, which was equal to (x) the Conversion Amount
divided by (y) $8.50. The table below summarizes the sale of the Company Notes to related parties.
 

Noteholder   
Principal Amount of

Company Notes  
W-G Investments LLC(1)   $ 1,000,000 
David Seldin(2)   $ 1,000,000 
Ron Nicol(3)   $ 1,000,000 
CST Global LLC(4)   $ 200,000 
Curtis N Maas Revocable Trust(5)   $ 150,000 
Ake Almgren(6)   $ 100,000 

 
(1) Thomas J. Wilson, an affiliate of W-G Investments LLC, was a member of the Legacy Nuburu board of directors.
(2) David Seldin was a member of the Legacy Nuburu board of directors and at the time of the issuance was the sole manager of the Anzu SPVs, which

at that time owned more than 5% of Legacy Nuburu’s capital stock.
(3) Ron Nicol is the Chairman of the Company’s board of directors and was a member of the Legacy Nuburu board of directors.
(4) David Michael, an affiliate of CST Global LLC, was a member of the Legacy Nuburu board of directors.
(5) Curtis Maas, an affiliate of the Curtis N Maas Revocable Trust, was a member of the Legacy Nuburu board of directors.
(6) Ake Almgren is a member of the Company’s board of directors.

Investors’ Rights Agreement

Legacy Nuburu entered into an Amended and Restated Investors’ Rights Agreement, dated as of December 10, 2021, which provided, among other things,
that certain holders of its capital stock, including (i) the Anzu Holders, which at the time held more than 5% of Legacy Nuburu’s capital stock, and
(ii) Thomas J. Wilson as Trustee of the Thomas J. Wilson Revocable Trust u/a/d March 13, 2015 and W-G Investments LLC, which are affiliated with
then-Legacy Nuburu director Thomas J. Wilson, were granted certain registration rights and information rights. David Michael and David Seldin, each of
whom were directors of Legacy Nuburu, are affiliated with Anzu Partners. The registration and information rights granted under this agreement terminated
upon completion of the Business Combination.
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Right of First Refusal Agreement

Pursuant to the Amended and Restated Right of First Refusal and Co-sale Agreement, dated as of December 10, 2021 (the “ROFR Agreement”), Legacy
Nuburu had the right of first refusal with respect to shares of Legacy Nuburu capital stock if certain stockholders were to propose to sell to other parties.
Certain holders of Legacy Nuburu capital stock, including (i) the Anzu Holders, which at the time held more than 5% of Legacy Nuburu’s capital stock,
and (ii) Thomas J. Wilson as Trustee of the Thomas J. Wilson Revocable Trust u/a/d March 13, 2015 and W-G Investments LLC, which are affiliated with
then-Legacy Nuburu director Thomas J. Wilson, were granted certain secondary rights of first refusal and co-sale under the ROFR Agreement. David
Michael and David Seldin, each of whom was a director of Legacy Nuburu, are affiliated with Anzu Partners. This agreement terminated upon completion
of the Business Combination.

Voting Agreement

Legacy Nuburu entered into an Amended and Restated Voting Agreement, dated as of December 10, 2021, pursuant to which certain holders of its capital
stock, including (i) the Anzu Holders, which then held more than 5% of Legacy Nuburu’s capital stock, (ii) Thomas J. Wilson as Trustee of the Thomas J.
Wilson Revocable Trust u/a/d March 13, 2015 and W-G Investments LLC, which were affiliated with then-Legacy Nuburu director Thomas J. Wilson, and
(iii) Dr. Mark Zediker, Legacy Nuburu’s chief executive officer, agreed to vote their shares of capital stock on certain matters, including with respect to the
election of directors. David Seldin, who was a director of Legacy Nuburu, shares voting and investment power with respect to the shares held by the Anzu
SPVs. This agreement terminated upon completion of the Business Combination.

Employment Agreements

Legacy Nuburu entered into employment agreements with its executive officers. See the section titled “Executive Compensation — Executive Officer
Employment Agreements.”

Director and Officer Indemnification

Legacy Nuburu’s charter and Legacy Nuburu’s bylaws provided for indemnification and advancement of expenses for its directors and officers to the
fullest extent permitted by the DGCL, subject to certain limited exceptions.

Services Agreement

Anzu Partners provided certain services to Legacy Nuburu in the past, including financial analysis support, marketing and communications support,
business analysis support, and personnel recruitment support (the “Services”). These Services continued until the completion of the Business Combination.

Legacy Nuburu reimbursed Anzu Partners on a periodic basis for Anzu Partners’ out-of-pocket expenses relating to these Services. For fiscal years 2020
through 2022, these reimbursements totaled approximately $190,000 in the aggregate. Legacy Nuburu entered into an engagement letter with Anzu
Partners on August 30, 2022 (the “Services Agreement”) relating to this arrangement pursuant to which Legacy Nuburu, in recognition of past Services,
(i) paid $500,000 to Anzu Partners upon the closing of the Business Combination and (ii) issued a warrant with a strike price of $0.01 per share to Anzu
Partners for 500,000 shares of Preferred Stock (the “Anzu Partners Warrant”). This warrant was exercised by Anzu Partners in connection with the
Closing. The further provision of future Services by Anzu Partners will be subject to additional terms and conditions set forth in the Services Agreement,
including an obligation on Legacy Nuburu to reimburse Anzu Partners for out-of-pocket expenses related thereto.
 

131



Table of Contents

The Company

The following is a description of each transaction since January 1, 2020, and each currently proposed transaction, in which:
 

 •  the Company has been or is to be a participant;
 

 •  the amount involved exceeded or exceeds $120,000; and
 

 
•  any of the Company’s directors, executive officers, or beneficial holders of more than 5% of any class of the Company’s capital stock, or any

immediate family member of, or person sharing the household with, any of these individuals or entities, had or will have a direct or indirect
material interest.

Founder Shares

In June 2020, the Sponsor purchased 8,625,000 shares of the Company’s Class B common stock (the “Founder Shares”) for an aggregate purchase
price of $25,000. The Founder Shares included an aggregate of up to 1,125,000 shares subject to forfeiture by the Sponsor to the extent the underwriter’s
over-allotment is not exercised in full. There was an aggregate of up to 269,607 shares that were subject to forfeiture by the Sponsor following the
underwriter’s election to partially exercise its over-allotment option so that the number of Founder Shares would collectively represent approximately 20%
of the Company’s issued and outstanding shares after the IPO. The underwriter’s over-allotment option expired unexercised on October 24, 2020, and as
such 269,607 Founder Shares were forfeited, resulting in there being an aggregate of 8,355,393 Founder Shares outstanding.

The Sponsor agreed, subject to certain limited exceptions, not to transfer, assign or sell any of the Founder Shares until the earlier of (A) one year
after the completion of a business combination and (B) subsequent to a business combination, (x) if the last reported sale price of the Class A Common
Stock equals or exceeds $12.00 per share (as adjusted for stock splits, stock reorganizations, recapitalizations and the like) for any 20 trading days within
any 30-trading day period commencing at least 150 days after a business combination, or (y) the date on which the Company completes a liquidation,
merger, stock exchange, reorganization or other similar transaction that results in all of the Company’s stockholders having the right to exchange their
shares of Class A Common Stock for cash, securities or other property. These restrictions on transferring, assigning or selling the Founder Shares were
amended effective as of Closing pursuant to the Sponsor Letter Agreement Amendment. See “— Sponsor Letter Agreement Amendment” below.

Share Transfer Agreement

On January 25, 2023, the Sponsor entered into an agreement (the “Share Transfer Agreement”) with an unaffiliated third party (the “Purchasing
Party”) whereby the Purchasing Party agreed to use commercially reasonable efforts to seek to acquire 100,000 shares of Class A Common Stock of
Tailwind (the “Acquired Shares”) from a third party which had previously submitted an election to redeem for the purposes of the Purchasing Party
reversing such election to redeem on or following the date of the agreement. In exchange for the foregoing commitment to acquire and reverse the
redemption of the Acquired Shares, the Sponsor agreed to transfer to the Purchasing Party an aggregate of 150,000 shares of common stock of the
Company held by the Sponsor immediately following the consummation of the Business Combination (the “Transferred Founder Shares”) if the
Purchasing Party continued to hold such Acquired Shares through the consummation of the Business Combination. In connection with the Closing, the
Transferred Founder Shares were transferred to the Purchasing Party.

Administrative Support Agreement

The Company entered into an agreement, commencing on September 9, 2020, to pay an affiliate of the Sponsor a total of $10,000 per month for
office space, utilities and secretarial, and administrative support services. These obligations under this agreement ceased upon completion of the Business
Combination.
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Sponsor Support Agreement

Tailwind and the Sponsor, concurrently with the execution and delivery of the Business Combination Agreement, entered into the Sponsor Support
Agreement, pursuant to which the Sponsor agreed, among other things, (A) to vote (or execute and return an action by written consent), or cause to be
voted at the Tailwind Special Meeting all of its Class B Common Stock or any other voting securities of the Company which it holds, owns, or is entitled
to vote, in favor of the approval and adoption of the Business Combination Agreement and approval of the Business Combination, including the Merger,
(B) not to redeem any of the Class B Common Stock pursuant to or in connection with any vote for the approval of any extension of the deadline for
Tailwind to consummate its initial business combination, and (C) to forfeit the shares of Common Stock held by the Sponsor other than certain retained
shares of Class B Common Stock equal to (i) (x) 2,000,000 shares in the aggregate, if the Post-Redemption Trust Amount is greater than $40,000,000 in
the aggregate or (y) 1,500,000 shares in the aggregate, if the Post-Redemption Trust Amount is equal to or less than $40,000,000 in the aggregate, in either
case, minus (ii) the Expense Excess Shares, if any. “Expense Excess Shares” means an amount of Class B Common Stock equal to the product of (i) two
(2.0), multiplied by (ii) the quotient obtained by dividing (x) the excess, if any, of (A) the SPAC Forfeiture Expenses over (B) $6,000,000, by (y) ten
dollars ($10). “SPAC Forfeiture Expenses” means all fees, expenses and disbursements incurred by or on behalf of Tailwind or Merger Sub in connection
with the Business Combination or otherwise in connection with Tailwind’s operations, including in connection with any prior transactions pursued by
Tailwind and all obligations (including principal and accrued but unpaid interest) for the payment of borrowed money, other than (i) expenses incurred by
Tailwind and owed to Loop Capital Markets, Tigress and Cohen in their capacities as capital markets advisors in connection with the Business
Combination, (ii) expenses incurred in obtaining a D&O Tail Policy and any directors and officers insurance premium with respect to the renewal of
Tailwind’s D&O Policy, (iii) any reasonable and documented out-of-pocket fees and expenses incurred in connection with any third-party litigation
threatened or commenced in connection with the Business Combination prior to the Closing and (iv) any other fees or expenses borne by Legacy Nuburu
pursuant to Section 10.11 of the Business Combination Agreement. “Post-Redemption Trust Amount” means the aggregate amount of funds held in the
Trust Account, to be held as available cash on the balance sheet of the Company following the redemption of Tailwind’s public shares. Because the Post-
Redemption Trust Amount was less than $40,000,000 after taking into account the Extension Redemptions, the Sponsor retained 1,500,000 shares of
Class B Common Stock after the consummation of the Business Combination. The Amendment to the Sponsor Support and Forfeiture Agreement clarified
that the Sponsor would not forfeit shares by virtue of Tailwind’s incurrence of the Sponsor Loan (as defined in the Amendment to the Sponsor Support and
Forfeiture Agreement).

Upon the occurrence of the Closing, the Sponsor automatically cancelled, without any further action by the Sponsor or any other person, all of the
Private Placement Warrants that were held by the Sponsor. The Sponsor also waived, for no consideration, its right to receive the Preferred Stock Issuance,
other than with respect to 1,000,000 shares of Preferred Stock.

On January 31, 2023, Tailwind, Legacy Nuburu and the Sponsor amended and restated the Sponsor Support Agreement (the “Amended and Restated
Sponsor Support and Forfeiture Agreement”). The Amended and Restated Sponsor Support and Forfeiture Agreement amended the Sponsor Support and
Forfeiture Agreement to, among other things, (a) reduce the amount of Preferred Stock of the Company that were issued to the Sponsor pursuant to the
Preferred Stock Issuance, from 1,000,000 to 650,000 shares and (b) reduce the amount of shares of Common Stock that were retained by the Sponsor in
connection with the consummation of the Business Combination from 1,500,000 to 1,000,000 (after transfer of 150,000 shares pursuant to the Share
Transfer Agreement). The Amended and Restated Sponsor Support and Forfeiture Agreement became effective immediately following the closing of the
Business Combination.

Sponsor Letter Agreement Amendment

Tailwind, on the one hand, and the Sponsor and the Sponsor Insiders, on the other hand, are parties to the Sponsor Letter Agreement. In connection
with the Business Combination Agreement, the Form Amendment was
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agreed upon. The Sponsor Letter Agreement Amendment entered into on November 22, 2022 superseded the Form Amendment and amended and restated
the lock-up restrictions under the Sponsor Letter Agreement to provide that the Sponsor Insiders may not transfer any Founder Shares (as defined therein)
(A) if the completion of an initial Business Combination occurs prior to March 30, 2023, until the earliest of (i) nine (9) months following the completion
of an initial Business Combination and (ii) September 30, 2023 and (B) if the completion of an initial Business Combination occurs on or after March 30,
2023, six (6) months following the completion of an initial Business Combination; provided that transfers of the Company’s securities following the
Closing will be permitted to the extent (i) the proceeds from any such transfer are used by the Sponsor to repay the Sponsor Debt (as defined therein)
and/or (ii) any such transfer itself constitutes repayment of the Sponsor Debt pursuant to the terms thereof. The amendments set forth in the Sponsor Letter
Agreement Amendment became effective immediately following the Closing.

On January 31, 2023, the parties to the Sponsor Letter Agreement amended and restated the Letter Agreement (the “Amended and Restated Letter
Agreement”). The Amended and Restated Letter Agreement, as compared to the Form Amendment, among other things, amended the specified exceptions
to the lock-up restrictions under the Sponsor Letter Agreement to permit transfers of the Company’s securities following the closing of the Business
Combination to the extent (i) the transfer(s) is made at a price no less than the daily volume-weighted average price on the trading day prior to such
transfer(s), as reported by Bloomberg and (ii) the net proceeds from any such transfer(s) does not exceed $1,350,000 in the aggregate and the proceeds
from any such transfer are used by the Sponsor to repay the Sponsor Debt (as defined therein); however, if such transfer(s) is proposed to be made at a
price that is less than the daily volume-weighted average price on the day prior to any such transfer, as reported by Bloomberg, Nuburu’s prior written
consent must be obtained prior to any such transfer(s). The Amended and Restated Letter Agreement became effective immediately following the closing
of the Business Combination.

Promissory Note — Related Party

In June 2020, the Tailwind issued an unsecured promissory note to the Sponsor (the “Promissory Note”), pursuant to which the Company could
borrow up to an aggregate principal amount of $300,000. The Promissory Note was non-interest bearing and payable on the earlier of December 31, 2020
or the consummation of our IPO. The outstanding balance under the Promissory Note of $52,250 was repaid on September 15, 2020. Funds are no longer
available under the Promissory Note.

Related Party Loans

In addition, in order to finance transaction costs in connection with a business combination, the Sponsor, an affiliate of the Sponsor, or certain of the
Company’s officers and directors or their affiliates could, but were not obligated to, make further loans to the Company as funds may be required
(“Working Capital Loans”). Upon Closing, the Company repaid the Working Capital Loans out of the proceeds of the Trust Account released to the
Company.

Extension Loan

On September 7, 2022, Tailwind held a special meeting of the stockholders (the “Extension Meeting”), at which Tailwind’s stockholders voted to
amend the Pre-Closing Tailwind Certificate of Incorporation to extend the date by which Tailwind must consummate a business combination (the
“Termination Date”) from September 9, 2022 to January 9, 2023 (the “Charter Extension Date”), and to allow Tailwind, without another stockholder vote,
to elect to extend the Termination Date to consummate a business combination on a monthly basis for up to two times by an additional one month each
time after the Charter Extension Date, by resolution of Tailwind’s board of directors if requested by the Sponsor, and upon five days’ advance notice prior
to the applicable deadlines, until March 9, 2023, or a total of up to six months after September 9, 2022, unless the closing of Tailwind’s initial business
combination shall have occurred prior to such date (the “Extension
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Amendment”). In connection with the approval of the Extension Amendment, on September 9, 2022, Tailwind issued an unsecured promissory note in the
principal amount of up to $750,000 (the “Sponsor Note”) to the Sponsor, pursuant to which the Sponsor (or one or more of its affiliates, members or third-
party designees) contributed $600,000 to the Trust Account. The Sponsor Note did not bear interest and was repaid upon closing of the Business
Combination.

Registration Rights and Lock-up Agreement

Concurrently with the execution of the Business Combination Agreement, the Company and the Holders (as defined in the Registration Rights and
Lock-up Agreement) entered into the Registration Rights and Lock-Up Agreement, which amended and restated in its entirety the Registration and
Stockholder Rights Agreement between the Company and the Sponsor, dated September 9, 2020.

Pursuant to the terms of the Registration Rights and Lock-up Agreement, the Company agreed to file a registration statement to register the resale of
certain shares of Common Stock held by the Holders (as defined in the Registration Rights and Lock-up Agreement), including any Common Stock
issuable to such Holders upon conversion of any Preferred Stock issued at Closing or pursuant to the Sale Option Agreement (see “—Sale Option
Agreement” below). Further, pursuant to the terms of the Registration Rights and Lock-Up Agreement and subject to certain requirements and customary
conditions, including with regard to the number of demand rights that may be exercised, the Holders (as defined in the Registration Rights and Lock-Up
Agreement) holding at least a majority in interest of the then-outstanding number of Registrable Securities (as such term is defined in the Registration
Rights and Lock-up Agreement) held by all New Holders (as defined in the Registration Rights and Lock-Up Agreement), may demand at any time or
from time to time, that the Company file a registration statement on Form S-1 or Form S-3 to register certain shares of Common Stock held by such
Holders (as defined in the Registration Rights and Lock-Up Agreement). The Registration Rights and Lock-Up Agreement will also provide the Holders
(as defined in the Registration Rights and Lock-Up Agreement) with “piggy-back” registration rights, subject to certain requirements and customary
conditions.

In addition, subject to certain exceptions, each Holder (as defined in the Registration Rights and Lock-Up Agreement (which does not include Anzu
Partners)) shall not transfer any Restricted Securities (each as defined in the Registration Rights and Lock-Up Agreement) beneficially owned or owned of
record by such Holder until the end of the Lock-up Period applicable to such Holder. “Lock-up Period” shall mean:

(a) For the “Nuburu Holders” (as so listed in Schedule A to the Registration Rights and Lock-Up Agreement) and the Anzu SPVs, the period beginning
on the Closing Date and ending on the earliest of: (i) the date that is 180 days from the Closing Date, (ii) if the volume weighted-average price
(“VWAP”) of the Common Stock equals or exceeds $12.00 per share (as adjusted for stock splits, stock dividends, reorganizations, recapitalizations
and the like) for any 20 trading days within any 30-trading day period within 150 days after the Closing Date, the date that is 150 days from the
Closing Date, or (iii) such date on which the Company completes a liquidation, merger, stock exchange or other similar transaction that results in all of
the Company’s stockholders having the right to exchange their shares of Common Stock for cash, securities or other property; and

(b) for the persons designated as “Founder Holders” on Schedule A of the Registration Rights and Lock-Up Agreement (the “Founder Holders”), the
period beginning on the Closing Date and ending on the earliest of: (i) the date that is four (4) years from the Closing Date, (ii) (A) for 25% of the
Restricted Securities (as defined in the Registration Rights and Lock-Up Agreement) held by each Founder Holder and their respective permitted
transferees, the date that is 180 days from the Closing Date or if the VWAP of the Common Stock equals or exceeds $12.00 per share (as adjusted for
stock splits, stock dividends, reorganizations, recapitalizations and the like) for any 20 trading days within any 30-trading day period within 150 days
after the Closing Date, the date that is 150 days from the Closing Date, (B) for an additional 25% of the Restricted Securities (as defined in the
Registration Rights and Lock-Up Agreement) held by each Founder Holder and their respective permitted transferees, the date on which the Closing
Price (as

 
135



Table of Contents

defined in the Registration Rights and Lock-Up Agreement) of the Common Stock equals or exceeds $12.50 per share (as adjusted for stock splits,
stock dividends, reorganizations, recapitalizations and the like) for any 20 trading days within any 30-trading day period commencing at least one
(1) year after the Closing Date, (C) for an additional 25% of the Restricted Securities held by each Founder Holder and their respective permitted
transferees, the date on which the Closing Price of the Common Stock equals or exceeds $15.00 per share (as adjusted for stock splits, stock
dividends, reorganizations, recapitalizations and the like) for any 20 trading days within any 30-trading day period commencing at least one (1) year
after the Closing Date, and (D) for the remaining 25% of the Restricted Securities held by each Founder Holder and their respective permitted
transferees, the date on which the Closing Price of the Common Stock equals or exceeds $17.50 per share (as adjusted for stock splits, stock
dividends, reorganizations, recapitalizations and the like) for any 20 trading days within any 30-trading day period commencing at least one (1) year
after the Closing Date; or (iii) such date on which the Company completes a liquidation, merger, stock exchange or other similar transaction that
results in all of the Company’s stockholders having the right to exchange their shares of Common Stock for cash, securities or other property;
provided, that, for the avoidance of doubt, the Lock-up Period for any Restricted Securities for which the Lock-up Period has not ended on the fourth-
year anniversary of the Closing Date shall end on the fourth-year anniversary of the Closing Date.

Notwithstanding the foregoing, (i) a Holder (as defined in the Registration Rights and Lock-Up Agreement) may transfer any shares of Converted
Common Stock (as such term is defined in the Registration Rights and Lock-Up Agreement) beneficially owned or owned of record by such Holder at
any time if the sale price of the Converted Common Stock at which the transfer occurs (x) exceeds the 10-day VWAP (as defined in the Registration
Rights and Lock-Up Agreement) per share of Common Stock, and (y) exceeds $5.00 per share (as adjusted for stock splits, stock dividends,
reorganizations, recapitalizations and the like), and (ii) an Anzu SPV may transfer any shares of Common Stock received by such Holder at the effective
time as aggregate common stock merger consideration that are beneficially owned or owned of record by such Anzu SPV at any time if the sale price of
the Common Stock at which the transfer occurs exceeds the 10-day VWAP per share of Common Stock.

The Company has also agreed to indemnify, to the extent permitted by law, each Holder of Registrable Securities, its officers and directors and agents and
each person who controls such Holder (within the meaning of the Securities Act) against all losses, claims, damages, liabilities and expenses (including
reasonable outside attorneys’ fees) (as determined by a final and non-appealable judgment, order or decree of a court of competent jurisdiction) caused by
any untrue or alleged untrue statement of material fact contained in any registration statement, prospectus or preliminary prospectus or any amendment
thereof or supplement thereto or any omission or alleged omission of a material fact required to be stated therein or necessary to make the statements
therein not misleading, except insofar as the same are caused by or contained in any information furnished in writing to the Company by such Holder
expressly for use therein.

On November 2, 2022, the Company and certain other parties entered into an amendment (the “Amendment to Registration Rights and Lock-Up
Agreement”) to the Registration Rights and Lock-Up Agreement. The Amendment to Registration Rights and Lock-Up Agreement amended the original
Registration Rights and Lock-Up Agreement to, among other things, (a) exclude from the definition of “Restricted Securities” shares of the Company’s
securities transferred in connection with the repayment of such loans to those individuals from whom the Sponsor borrowed funds in connection with the
Sponsor Loan; (b) expand the definition of “Original Holder” to include those individuals from whom the Sponsor borrowed funds in connection with the
Sponsor Loan; (c) expand the scope of “Permitted Transfers” to include any Common Stock to be issued to the Anzu Holders at the Effective Time as
merger consideration pursuant to the Business Combination Agreement (each as defined in the Registration Rights and Lock-Up Agreement); and (d) make
such other amendments as set forth in the Amendment to Registration Rights and Lock-Up Agreement. The amendments set forth in the Amendment to
Registration Rights Agreement became effective immediately following the closing of the Business Combination.

On January 31, 2023, the Company and certain other parties entered into an amendment (the “Second Amendment to Registration Rights and Lock-Up
Agreement”) to Registration Rights and Lock-Up Agreement.
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The Second Amendment to Registration Rights and Lock-Up Agreement amended the Registration Rights and Lock-Up Agreement to, among other
things, (a) amend the parties to the Registration Rights and Lock-Up Agreement, (b) amend the defined term “Lock-Up Period” to specify the lock-up
period applicable to the Transferred Founder Shares held by the Purchasing Party; (c) expand the definition of “New Holder” to include the Purchasing
Party; and (d) expand the scope of “Restricted Securities” to include the Transferred Founder Shares. The amendments set forth in the Second Amendment
to Registration Rights Agreement became effective immediately following the closing of the Business Combination.

Cohen & Company Capital Markets, a division of J.V.B. Financial Group, LLC (“CCM”), previously agreed with the Company to accept shares (the
“Consideration Shares”) as payment for certain services rendered in connection with the Business Combination. On January 31, 2023, Tailwind and certain
other parties entered into an amendment (the “Third Amendment to Registration Rights and Lock-Up Agreement”) to the Registration Rights and Lock-Up
Agreement. The Third Amendment to Registration Rights and Lock-Up Agreement further amended the original Registration Rights and Lock-Up
Agreement to, among other things, (a) amend the parties to the Registration Rights and Lock-Up Agreement, (b) amend the defined term “Lock-Up
Period” to specify the lock-up period applicable to the Consideration Shares held by CCM, which lasts until the earlier of September 30, 2023 or such date
on which the Company completes a liquidation, merger, stock exchange or other similar transaction that results in all of the Company’s stockholders
having the right to exchange their shares of Common Stock for cash, securities or other property, (c) expand the definition of “New Holder” to include
CCM, (d) expand the scope of “Restricted Securities” to include the Consideration Shares and (e) allow CCM to transfer any shares of Common Stock
prior to the expiration of the Lock-Up Period if the sale price of the common stock at which the transfer occurs (x) equals or exceeds the VWAP per share
of common stock for the previous trading day, and (y) exceeds $5.00 per share (as adjusted for stock splits, stock dividends, reorganizations,
recapitalizations and the like); provided, however, that any such transfer(s) by CCM may not exceed more than 20% of the traded volume on the date of
transfer. The amendments set forth in the Third Amendment to Registration Rights Agreement became effective immediately following the closing of the
Business Combination.

On March 10, 2023, the Company and certain other parties entered into an amendment to the Registration Rights and Lock-Up Agreement (the “Fourth
Amendment to Registration Rights and Lock-Up Agreement”). The Fourth Amendment to Registration Rights and Lock-Up Agreement amended the
Registration Rights and Lock-Up Agreement to expand the scope of “Permitted Transfers” by the Anzu Investors by removing the requirement that the
price at which such transfers occur must exceed $5.00 per share of Common Stock.

Sale Option Agreement

Concurrently with the execution and delivery of the Registration Rights and Lock-Up Agreement, the Company and the Anzu SPVs entered into the Sale
Option Agreement. Pursuant to the terms of the Sale Option Agreement, in the event an Anzu SPV transfers any shares of Common Stock beneficially
owned or owned of record by such holder prior to the expiration of the lock-up period applicable to such holder in a Permitted Transfer (as defined
therein), such holder must notify the Company of the Permitted Transfer, whereupon, the Company has the right, but not the obligation, to cause such
holder to use up to 2/3 of the gross proceeds of the Permitted Transfer to purchase Preferred Stock from the Company at a price equal to $10.00 per share
(as adjusted for stock splits, stock dividends, reorganizations, recapitalizations and the like).

On November 22, 2022, Tailwind and certain other parties entered into an Amendment to Preferred Stock Sale Option Agreement that, among other
things, amended the parties to the original Sale Option Agreement, which such amendment became effective immediately following the Closing.

On November 28, 2022, Tailwind and certain other parties entered into a Second Amendment to Preferred Stock Sale Option Agreement that, among other
things restricts the ability of the Anzu SPVs to transfer (i) any shares of Preferred Stock that was acquired by such Anzu SPV pursuant to the Company’s
exercise of the Option
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(as defined in the Sale Option Agreement), and (ii) any shares of Common Stock to be issued to such Anzu SPV as a result of any conversion of any shares
of Preferred Stock referred to in the foregoing clause (i), until the earliest of (A) December 29, 2023, (B) the date that the aggregate number of shares of
Common Stock sold under the 10b5-1 Sales Plan results in no remaining shares of Common Stock being available for Tigress to sell under the plan with
respect to such Anzu SPV or (C) the termination of the 10b5-1 Sales Plan with respect to such Anzu SPV. Each of the Anzu SPVs has agreed in the Sale
Option Agreement not to sell any shares of Preferred Stock which it may be required by the Company to purchase pursuant to the Sale Option Agreement
or any shares of Common Stock issued upon conversion thereof, absent consent of the Company or for certain related party transfers, gifts or transfers to
the Company or certain related parties, while the 10b5-1 Sales Plan is in effect with respect to such Anzu SPV, unless (x) an announcement of a bona fide
tender or exchange offer is made by a person other than (A) the Anzu SPVs or (B) an affiliate of the Anzu SPVs where such affiliation does not arise with
or through the Company with respect to the Common Stock or Preferred Stock or (y) a public announcement is made by the Company or a person
controlled by the Company with respect to a bona fide merger, acquisition, reorganization, recapitalization or comparable transaction affecting the
securities of the Company as a result of which the Common Stock or Preferred Stock will be exchanged for or converted into shares of another company.
The Second Amendment to Preferred Stock Sale Option Agreement also provides that the Company will request the board of directors of the Company, or
an appropriate committee of “non-employee directors” (as defined in Rule 16b-3 of the Exchange Act) thereof, to adopt one or more resolutions consistent
with the interpretive guidance of the SEC designed to cause each acquisition of shares of Preferred Stock by the Anzu SPVs pursuant to the Sale Option
Agreement to be an exempt transaction for purposes of Section 16(b) of the Exchange Act pursuant to Rule 16b-3 thereunder to the extent consistent with
applicable law.

On March 10, 2023, Tailwind and certain other parties entered into a Third Amendment to Preferred Stock Sale Option Agreement that revised the
definition of an “Option Period” during which the Company may exercise the Option to mean (i) the first through third trading day of each month, with
respect to permitted transfers made by the holder during the period beginning with the start of the eleventh trading day of the preceding month and
continuing through the end of the preceding month, and (ii) the eleventh through thirteenth trading day of each month, with respect to permitted transfers
made during the first ten trading days of that month.

Stockholder Support Agreement

In connection with the execution of the Business Combination Agreement, the Company and certain stockholders of Legacy Nuburu entered into the
Stockholder Support Agreement, pursuant to which such stockholders of Legacy Nuburu agreed to, among other things, vote all of their shares of Nuburu
Common Stock and Nuburu Preferred Stock in favor of the Business Combination Agreement and the Business Combination, including the Merger, and to
waive all of their right in respect of the Preferred Stock Issuance (other than with respect to any shares issued pursuant to the conversion of the Company
Notes).

Indemnification Agreements

The Company has entered into separate indemnification agreements with its directors and executive officers, in addition to the indemnification provided
for in the Certificate of Incorporation and the Bylaws. These agreements, among other things, require the Company to indemnify the Company’s directors
and executive officers for certain expenses, including attorneys’ fees, judgments, fines and settlement amounts incurred by a director or executive officer
in any action or proceeding arising out of their services as one of the Company’s directors or executive officers or as a director or executive officer of any
other company or enterprise to which the person provides services at the Company’s request. For more information regarding these indemnification
arrangements, see “Management — Limitation on Liability and Indemnification of Directors and Officers.” The Company believes that these charter and
bylaw provisions and indemnification agreements are necessary to attract and retain qualified persons as directors and officers.

The limitation of liability and indemnification provisions in the Certificate of Incorporation and the Bylaws may discourage stockholders from bringing a
lawsuit against directors for breach of their fiduciary duties. They may
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also reduce the likelihood of derivative litigation against directors and officers, even though an action, if successful, might benefit the Company and its
stockholders. A stockholder’s investment may decline in value to the extent we pay the costs of settlement and damage awards against directors and
officers pursuant to these indemnification provisions.

Director Letter Agreements

Nuburu has entered into letter agreements with the persons serving on the board of directors as non-employee directors. See the section titled “Executive
Compensation — Director Compensation”.

Anzu Designee Letter Agreement

On November 28, 2022, the Company, Legacy Nuburu and Anzu Partners entered into the Anzu Designee Letter Agreement that, among other things
provides that the Company and Legacy Nuburu will use their respective reasonable best efforts to cause Daniel Hirsch (or, if Mr. Hirsch is unable to serve
as a director of the Company at the Effective Time, then another representative designated by Anzu Partners in writing and reasonably acceptable to
Legacy Nuburu) to be a member of the board of directors of the Company as a Class III director pursuant to Section 2.05(b) and Section 7.15(a) of the
Business Combination Agreement (such representative, the “Anzu Representative”). In addition, following the Effective Time, in connection with any
vacancy caused by the departure of the Anzu Representative from the board of directors of the Company (unless Anzu Partners declines in writing to
designate a successor nominee), the Company will cause such vacancy to be filled by one designee of Anzu Partners (to be selected by Anzu Partners, with
notice of such selection to be delivered in writing to the Company, and reasonably acceptable to the Company). The foregoing obligation automatically
terminates at the close of business on the day on which the initial term of the Class III directors ends, which is expected to be in the second quarter of
2025.

Anzu Resolutions Letter Agreement

On December 8, 2022, the Company and Anzu Partners entered into a Letter Agreement requiring the Company to adopt resolutions substantially in the
form set forth as Schedule A thereto. Such resolutions were adopted by Tailwind’s board of directors prior to Closing and again ratified by the Company’s
board of directors immediately following Closing. The resolutions approved the acquisition of certain pecuniary interests in Common Stock and Preferred
Stock of the Company by each Anzu Investor, and certain affiliates of the Anzu Investors (the “Designated Persons”) (including any Designator Persons
that may be deemed “directors by deputization” of the Company so long as they remain such “directors by deputization”), for purposes of Rule 16b-3
promulgated under the Exchange Act, as a result of the Business Combination or otherwise pursuant to the Business Combination Agreement and the other
agreements and documents contemplated thereby (including, without limitation, the Anzu Partners Warrant, all other outstanding warrants to purchase
Legacy Nuburu capital stock or the Sale Option Agreement, and the conversion of any Preferred Stock acquired as otherwise described in the resolutions)
(collectively, the “Exempt Transactions”).

Rule 16b-3 exempts from the short-swing profits liability provisions of Section 16(b) of the Exchange Act certain transactions in an issuer’s securities
between the issuer or its majority-owned subsidiaries and its officers and directors if, among other things, the transaction is approved in advance by the
issuer’s board of directors or a disinterested committee of the issuer’s board of directors. The Rule 16b-3 exemption extends to any such transactions by an
entity beneficially owning more than 10% of a class of an issuer’s equity securities if the entity is a “deputized” director because it has a representative on
the issuer’s board of directors. The board of directors’ intent in approving the Exempt Transactions for purposes of Rule 16b-3 was to exempt such
transactions from the short-swing profits liability provisions of Section 16(b) of the Exchange Act.
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Permitted Anzu SPV Transactions

Pursuant to the Registration Rights Agreement, the Anzu SPVs may at any time following the Closing Date, including during the 180-day Lock-up
Period otherwise applicable to such holders, transfer otherwise restricted shares of Common Stock if the sale price of the Common Stock at which the
transfer occurs exceeds the 10-day VWAP per share of Common Stock (each such transfer by an Anzu SPV, a “Permitted Transfer”).

Pursuant to the Sale Option Agreement, during each Option Period (as defined below) the Company shall have the right (an “Option”), but not the
obligation, to cause any Anzu SPV to use up to 2/3 of the gross proceeds of Permitted Transfers made by such holder to purchase Preferred Stock from
the Company at a purchase price of $10.00 per share of Preferred Stock (as adjusted for stock splits, stock dividends, reorganizations, recapitalizations
and the like) (each such a purchase by an Anzu SPV, a “Preferred Stock Purchase”). An “Option Period” shall mean (i) the first through third trading day
of each month, with respect to Permitted Transfers made by the holder during the period beginning with the start of the eleventh trading day of the
preceding month and continuing through the end of the preceding month, and (ii) the eleventh through thirteenth trading day of each month, with respect
to Permitted Transfers made during the first ten trading days of that month. If the Company causes the Anzu SPV to make Preferred Stock Purchases, the
Company has an obligation to file a registration statement to register the shares of underlying Common Stock issuable upon conversion of any Preferred
Stock so purchased.

The Anzu Investors, who immediately following the Closing owned 18,345,111 shares of Common Stock collectively (amounting to approximately
55.7% of the outstanding shares of Common Stock as of the Closing Date) and 1,081,361 shares of Preferred Stock (amounting to approximately 38.0%
of our issued and outstanding Preferred Stock as of the Closing Date), entered into an agreement (the “10b5-1 Sales Plan”) with Tigress pursuant to Rule
10b5-1 under the Exchange Act and amended it on March 10, 2023. The 10b5-1 Sales Plan relates to all of the shares of Common Stock received by the
Anzu Investors at Closing. It does not relate to any shares of Preferred Stock (whether owned upon Closing or acquired thereafter) or any shares of
Common Stock that are issuable upon conversion thereof. Under a Rule 10b5-1 plan, a broker executes trades pursuant to parameters established by the
employee, director, officer or affiliated stockholder when entering into the plan, without further direction from the employee, officer, director or
affiliated stockholder. Pursuant to the 10b5-1 Sales Plan, Tigress is authorized, subject to certain price and volume parameters, to sell up to 18,345,111
shares of Common Stock, representing all of the shares of Common Stock received by the Anzu Investors at Closing. during the period (the “Plan
Period”) commencing on the later of (i) the first regular trading day following the date that is 30 days following the date of the amendment of the 10b5-1
Sales Plan and (ii) the first regular trading day after the effectiveness of the registration statement of which this prospectus forms a part and terminating
on the earliest of (i) the date on which Tigress is required to terminate sales under the 10b5-1 Sales Plan pursuant to the terms thereof, including with
respect to any given Anzu Investor upon one day’s prior written notice by such Anzu Investor, (ii) December 29, 2023, and (iii) the date that the
aggregate number of shares of Common Stock sold under the 10b5-1 Sales Plan results in no remaining shares of Common Stock available for Tigress to
sell. Each of the Anzu SPVs has agreed in the Sale Option Agreement not to sell any shares of Preferred Stock which it may be required by the Company
to purchase pursuant to the Sale Option Agreement or any shares of Common Stock issued upon conversion thereof, absent consent of the Company or
for certain related party transfers, gifts or transfers to the Company or certain related parties, while the 10b5-1 Sales Plan is in effect with respect to such
Anzu SPV, unless (x) an announcement of a bona fide tender or exchange offer is made by a person other than (A) the Anzu SPVs or (B) an affiliate of
the Anzu SPVs where such affiliation does not arise with or through the Company with respect to the Common Stock or Preferred Stock or (y) a public
announcement is made by the Company or a person controlled by the Company with respect to a bona fide merger, acquisition, reorganization,
recapitalization or comparable transaction affecting the securities of as a result of which the Common Stock or Preferred Stock will be exchanged for or
converted into shares of another company.

On November 28, 2022, the Company and certain other parties entered into a Second Amendment to Preferred Stock Sale Option Agreement that, among
other things provides that the Company will request the board of
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directors, or an appropriate committee of “non-employee directors” (as defined in Rule 16b-3 of the Exchange Act) thereof, to adopt one or more
resolutions consistent with the interpretive guidance of the SEC designed to cause each acquisition of shares of Preferred Stock by the Anzu SPVs pursuant
to the Sale Option Agreement to be an exempt transaction for purposes of Section 16(b) of the Exchange Act pursuant to Rule 16b-3 thereunder to the
extent consistent with applicable law (for more information, see “— Sale Option Agreement”).

Related Person Transactions Policy

The Company’s board of directors has adopted a written Related Person Transactions Policy that sets forth the Company’s policies and procedures
regarding the identification, review, consideration and oversight of “related person transactions.” For purposes of the Company’s policy only, a “related
person transaction” is a transaction, arrangement or relationship (or any series of similar transactions, arrangements or relationships) in which the
Company or any of its subsidiaries are participants involving an amount that exceeds $120,000, in which any “related person” has a material interest.

Transactions involving compensation for services provided to the Company as an employee, consultant or director are not considered related person
transactions under this policy. A related person is any executive officer, director, nominee to become a director or a holder of more than 5% of any class of
the Company’s voting securities (including Common Stock), including any of their immediate family members and affiliates, including entities owned or
controlled by such persons.

Under the policy, the related person in question or, in the case of transactions with a holder of more than 5% of any class of the Company’s voting
securities, an officer with knowledge of a proposed transaction, must present information regarding the proposed related person transaction to the
Company’s audit committee (or, where review by the Company’s audit committee would be inappropriate, to another independent body of the Company’s
board of directors) for review. To identify related person transactions in advance, the Company will rely on information supplied by the Company’s
executive officers, directors and certain significant stockholders. In considering related person transactions, the Company’s audit committee will take into
account the relevant available facts and circumstances, which may include, but are not limited to:
 

 •  the risks, costs, and benefits to the Company;
 

 •  the impact on a director’s independence in the event the related person is a director, immediate family member of a director or an entity with
which a director is affiliated;

 

 •  the terms of the transaction;
 

 •  the availability of other sources for comparable services or products; and
 

 •  the terms available to or from, as the case may be, unrelated third parties.

The Company’s audit committee will approve only those transactions that it determines are fair to the Company and in the Company’s best interests. All of
the transactions described in this section were entered into prior to the adoption of such policy.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information known to the Company regarding the beneficial ownership of the Common Stock and Preferred Stock
immediately following Closing, by:
 

 •  each person or “group” who is known by the Company to be the beneficial owner of more than 5% of the issued and outstanding Common
Stock;

 

 •  each of the Company’s named executive officers and directors; and
 

 •  all current named executive officers and directors of the Company, as a group.

Beneficial ownership is determined according to the rules of the SEC, which generally provide that a person has beneficial ownership of a security if
he, she or it possesses sole or shared voting or investment power over that security, including options and warrants that are currently exercisable or
exercisable within 60 days.

The beneficial ownership of the Company’s Common Stock is based on 32,990,092 shares of Common Stock and 2,843,453 shares of Preferred
Stock outstanding as of close of business on the Closing Date including (i) giving effect to the issuance of 200,000 shares of Common Stock to Lincoln
Park pursuant to the Lincoln Park Purchase Agreement, (ii) the Sponsor’s forfeiture of 7,205,393 shares of Class B Common Stock, (iii) the Sponsor’s
transfer of 200,000 shares of Common Stock to unaffiliated third parties, (iv) the Sponsor’s forfeiture and cancellation of 9,700,000 Private Placement
Warrants for no consideration and (v) the Preferred Stock Issuance, and excluding (i) the issuance of 400,000 shares of Common Stock to Lincoln Park
pursuant to the Lincoln Park Purchase Agreement on March 2, 2023 and (ii) the issuance of 195,452 Private Placement Common Shares and 195,452
Private Placement Preferred Shares on March 10, 2023. This table is based upon information supplied by named executive officers, directors and
principal stockholders and Schedules 13G or 13D filed with the SEC. Unless otherwise indicated, the Company believes that all persons named in the
table below have sole voting and investment power with respect to the voting securities beneficially owned by them.
 
   Common Stock(1)   Preferred Stock  

Name of Beneficial Owner(2)   
Number of Shares

Beneficially Owned   

Percentage of Shares
Beneficially

Owned(3)   
Number of Shares

Beneficially Owned   
Percentage of Shares
Beneficially Owned  

Five percent holders:        
Anzu Investors(4)    18,345,111    55.6%   1,081,361    38.0% 
Tailwind Sponsor LLC(5)    950,000    2.9%   650,000    22.9% 
Wilson-Garling 2020 Family Trust uad

9/20/20(6)    3,688,768    11.2%   121,205    4.3% 
Named Executive Officers and

Directors:        
Dr. Mark Zediker(7)    4,958,508    14.8%   —      —   
Brian Knaley(8)    93,521    *   —      —   
Brian Faircloth(9)    128,847    *   —      —   
Ron Nicol(10)    599,862    1.8%   121,308    4.3% 
Dr. Ake Almgren    12,476    *   12,476    * 
Daniel Hirsch    —      —     —     —   
Lily Yan Hughes    —      —       —   
Kristi Hummel    —      —     —      —   
Elizabeth Mora    —      —     —      —   
All current directors and executive

officers as a group (9 persons)    5,570,846    16.9%   133,784    4.7% 
 
* Represents beneficial ownership of less than 1%.
(1) Does not include the underlying shares of Common Stock issuable upon conversion of Preferred Stock pursuant to the terms of the Certificate of

Designations. The actual number of Common Stock issuable upon
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conversion of Preferred Stock will depend on the then outstanding conversion rate as determined from time to time pursuant to the terms of the
Certificate of Designations (see “Description of Securities — Preferred Stock — Series A Preferred Stock”). A conversion rate equal to $10.00 divided
by $5.00 represents the maximum number of shares issuable to holders of Preferred Stock (subject to equitable adjustment in the event of a stock split,
stock consolidation, subdivision or certain other events of a similar nature that increase or decrease the number of shares of Preferred Stock
outstanding).

(2) Unless otherwise noted, the business address of each of the beneficial owners is c/o Nuburu, Inc., 7442 S Tucson Way, Suite 130, Centennial, CO
80112.

(3) Calculation of percentage of shares beneficially owned assumes the exercise of all options and/or restricted stock units beneficially owned by the
beneficial owner that are exercisable or exercisable within 60 days of the Closing Date.

(4) Includes (i) 4,024,512 shares of Common Stock and 97,409 shares of Preferred Stock held by Anzu Nuburu LLC, (ii) 1,851,063 shares of
Common Stock and 44,767 shares of Preferred Stock held by Anzu Nuburu II LLC, (iii) 1,521,036 shares of Common Stock and 36,937 shares of
Preferred Stock held by Anzu Nuburu III LLC, (iv) 10,127,833 shares of Common Stock and 244,414 shares of Preferred Stock held by Anzu
Nuburu V LLC, (v) 178,002 shares of Common Stock and 500,000 shares of Preferred Stock held by Anzu Partners LLC, (vi) 503,141 shares of
Common Stock and 121,411 shares of Preferred Stock held by David Seldin, (vii) 103,101 shares of Common Stock held by David & Jennifer
Michael Family Ltd Partnership, (viii) 24,282 shares of Common Stock and 24,282 shares of Preferred Stock held by CST Global LLC and
(ix) 12,141 shares of Common Stock and 12,141 shares of Preferred Stock held by Whitney Haring-Smith. The foregoing Anzu Investors have
entered into the 10b5-1 Sales Plan authorizing Tigress to sell all of the shares of Common Stock received by the Anzu Investors at Closing during
the period specified in such plan, subject to certain price and volume parameters (see also “Plan of Distribution — 10b5-1 Sales Plan of Anzu
Investors”), and therefore may be deemed a “group” as that term is used in Section 13(d)(3) of the Exchange Act. Mr. Seldin, a Managing Partner
of Anzu Partners LLC, and Debrah C. Herman, Chief Financial Officer of Anzu Partners LLC, each serve as the managers of each of the Anzu
SPVs and share voting and investment power with respect thereto. The principal office of each of the Anzu Investors is 12610 Race Track Road,
Suite 250, Tampa Florida 33626.

(5) Philip Krim has voting and investment discretion with respect to the shares of Common Stock and Preferred Stock held by the Sponsor and,
accordingly, may be deemed to the beneficial holder thereof. The business address of the Sponsor is 1545 Courtney Avenue, Los Angeles, California
90046.

(6) Includes (i) 3,311,410 shares of Common Stock held by Wilson-Garling 2020 Family Trust uad 9/20/20, of which Jill Garling is the trustee, and (ii)
377,358 shares of Common Stock and 121,205 shares of Preferred Stock held by W-G Investments LLC, of which Ms. Garling is a member and of
which her spouse, Thomas Wilson, is the sole manager.

(7) Includes (i) 4,308,203 shares of Common Stock held by Dr. Zediker, (ii) 645,152 shares of Common Stock that may be acquired within 60 days of
the Closing Date pursuant to stock options held by Dr. Zediker, and (iii) 5,153 shares of Common Stock that may be acquired within 60 days of the
Closing Date pursuant to stock options held by Dr. Zediker’s spouse.

(8) Represents 93,521 shares of Common Stock that may be acquired within 60 days of the Closing Date pursuant to stock options held by Mr. Knaley.
(9) Represents 128,847 shares of Common Stock that may be acquired within 60 days of the Closing Date pursuant to restricted stock units held by

Mr. Faircloth.
(10) Includes (i) 121,308 shares of Common Stock and 121,308 shares of Preferred Stock held by Eunomia, LP, of which Mr. Nicol is the manager,

(ii) 145,696 shares of Common Stock held by Mr. Nicol, and (iii) 332,858 shares of Common Stock that may be acquired within 60 days of the
Closing Date pursuant to stock options held by Mr. Nicol.
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SELLING SECURITYHOLDERS

This prospectus relates to the resale by the Selling Securityholders of up to 36,657,036 shares of Common Stock (including up to (i) 30,298,320
Business Combination Shares, (ii) 515,394 Equity Award Shares, (iii) 1,150,000 Private Shares, (iv) 195,452 Private Placement Common Shares and
(v) 4,470,558 Underlying Common Shares) and up to 2,235,279 shares of Preferred Stock (including up to (i) 1,539,827 shares issued in the Preferred
Stock Issuance, (ii) 500,000 shares issued pursuant to the Services Agreement, and (iii) 195,452 Private Placement Preferred Shares).

The Selling Securityholders may from time to time offer and sell any or all of the Securities set forth below pursuant to this prospectus and any
accompanying prospectus supplement. When we refer to the “Selling Securityholders” in this prospectus, we mean the persons listed in the table below,
and the pledgees, donees, transferees, assignees, successors, designees and others who later come to hold any of the Selling Securityholders’ interest in the
Securities other than through a public sale.

The following table sets forth, as of March 10, 2023, the names of the Selling Securityholders, the aggregate number of shares of Common Stock
and Preferred Stock held by each Selling Securityholder immediately prior to any sale of the Securities, the number of Securities that may be sold by
each Selling Securityholder under this prospectus, and the aggregate number of shares of Common Stock and Preferred Stock that each Selling
Securityholder will beneficially own after this offering. Percentage ownership of outstanding shares of Common Stock and Preferred Stock is based on
33,585,544 shares of Common Stock and 3,038,905 shares of Preferred Stock issued and outstanding as of March 10, 2023.

We cannot advise you as to whether the Selling Securityholders will in fact sell any or all of the Securities. In particular, the Selling Securityholders
identified below may have sold, transferred or otherwise disposed of all or a portion of their Securities after the date on which they provided us with
information regarding their Securities. Any changed or new information given to us by the Selling Securityholders, including regarding the identity of, and
the Securities held by, each Selling Securityholder, will be set forth in a prospectus supplement or amendments to the registration statement of which this
prospectus is a part, if and when necessary.

Please see the section titled “Plan of Distribution” for further information regarding the Selling Securityholders’ method of distributing the
Securities.

We have determined beneficial ownership in accordance with the rules and regulations of the SEC and the information is not necessarily indicative of
beneficial ownership for any other purpose. Except as indicated by the footnotes below, we believe, based on information furnished to us, that the persons
and entities named in the table below have sole voting and sole investment power with respect to all shares that they beneficially own, subject to
applicable community property laws.
 
  Before the Offering    After the Offering  

Name of Selling
Securityholders(1)  

Number of
Shares of
Common
Stock(2)   

Number of
Shares of
Preferred

Stock   

Number of
Shares of
Common

Stock Being
Offered(2)(3)   

Number of
Shares of
Preferred

Stock Being
Offered(3)    

Number of
Shares of
Common

Stock   

Percentage
of

Outstanding
Shares of
Common

Stock   

Number of
Shares of
Preferred

Stock   

Percentage
of

Outstanding
Shares of
Preferred

Stock  
Anzu Investors(4)   20,507,833   1,081,361   20,507,833   1,081,361    —     —     —     —   
Grapha-Holdings AG(5)   1,124,407   35,293   1,124,407   35,293    —     —     —     —   
Cohen & Company Capital Markets(6)  50,000   —     50,000   —      —     —     —     —   
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  Before the Offering    After the Offering  

Name of Selling
Securityholders(1)  

Number of
Shares of
Common
Stock(2)   

Number
of Shares

of
Preferred

Stock   

Number of
Shares of
Common

Stock
Being

Offered(2)(3)  

Number of
Shares of
Preferred

Stock Being
Offered(3)    

Number of
Shares of
Common

Stock   

Percentage
of

Outstanding
Shares of
Common

Stock   

Number of
Shares of
Preferred

Stock   

Percentage
of

Outstanding
Shares of
Preferred

Stock  
Nautilus Master Fund, L.P.(7)   570,000   140,000   150,000   —      420,000   *   140,000   4.6% 
Tailwind Sponsor LLC(8)   2,250,000   650,000   2,250,000   650,000    —     —     —     —   
Wilson-Garling 2020 Family Trust uad

9/20/20(9)   3,931,178   121,205   3,931,178   121,205    —     —     —     —   
Dr. Mark Zediker(10)   4,308,203   —     4,308,203   —      —     —     —     —   
Guy Gilliland(11)   343,596   —     343,596   —      —     —     —     —   
Curtis Maas(12)   1,552,755   18,184   1,552,755   18,184    —     —     —     —   
Mark Mills(13)   541,650   —     541,650   —      —     —     —     —   
Jean-Michel Pelaprat(14)   99,996   —     99,996   —      —     —     —     —   
Ron Nicol(15)   630,928   121,308   630,928   121,308    —     —     —     —   
Dr. Ake Almgren(16)   37,428   12,476   37,428   12,476    —     —     —     —   
Brian Faircloth(17)   515,394   —     515,394   —      —     —     —     —   
Wilson Sonsini Goodrich & Rosati,

P.C.(18)   730,972   195,452   586,356   195,452    144,616   *   —     —   
 
* Less than 1%
(1) Unless otherwise noted, the business address of each of the beneficial owners is 7442 S Tucson Way, Suite 130, Centennial, CO 80112.
(2) Assumes that all shares of Preferred Stock are converted into Common Stock at a conversion rate equal to $10.00 divided by $5.00, representing the

maximum number of shares issuable to holders of Preferred Stock pursuant to the terms of the Certificate of Designations (subject to equitable
adjustment in the event of a stock split, stock consolidation, subdivision or certain other events of a similar nature that increase or decrease the
number of shares of Preferred Stock outstanding). The actual number of Common Stock issuable upon conversion of Preferred Stock will depend on
the then outstanding conversion rate as determined from time to time pursuant to the terms of the Certificate of Designations (see “Description of
Securities — Preferred Stock — Series A Preferred Stock”).

(3) The amounts set forth in this column are the number of shares of Common Stock or Preferred Stock that may be offered by such Selling
Securityholder using this prospectus. These amounts do not represent any other shares of our Common Stock or Preferred Stock that the Selling
Securityholder may own beneficially or otherwise.

(4) Includes (i) 4,219,330 shares of Common Stock (consisting of 4,024,512 Business Combination Shares held by Anzu Nuburu LLC and 194,818
Underlying Common Shares issuable to Anzu Nuburu LLC) and 97,409 shares of Preferred Stock held by Anzu Nuburu LLC, (ii) 1,940,597 shares
of Common Stock (consisting of 1,851,063 Business Combination Shares held by Anzu Nuburu II LLC and 89,534 Underlying Common Shares
issuable to Anzu Nuburu II LLC) and 44,767 shares of Preferred Stock held by Anzu Nuburu II LLC, (iii) 1,594,910 shares of Common Stock
(consisting of 1,521,036 Business Combination Shares held by Anzu Nuburu III LLC and 73,874 Underlying Common Shares issuable to Anzu
Nuburu III LLC) and 36,937 shares of Preferred Stock held by Anzu Nuburu III LLC, (iv) 10,616,661 shares of Common Stock (consisting of
10,127,833 Business Combination Shares held by Nuburu V LLC and 488,828 Underlying
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Common Shares issuable to Anzu Nuburu V LLC) and 244,414 shares of Preferred Stock held by Anzu Nuburu V LLC, (v) 1,178,002 shares of
Common Stock (consisting of 178,002 Business Combination Shares held by Anzu Partners LLC and 1,000,000 Underlying Common Shares
issuable to Anzu Partners LLC) and 500,000 shares of Preferred Stock held by Anzu Partners LLC, (vi) 745,963 shares of Common Stock
(consisting of 503,141 Business Combination Shares held by David Seldin and 242,822 Underlying Common Shares issuable to David Seldin) and
121,411 shares of Preferred Stock held by David Seldin, (vii) 103,101 shares of Common Stock held by David & Jennifer Michael Family Ltd
Partnership, (viii) 72,846 shares of Common Stock (consisting of 24,282 Business Combination Shares held by CST Global LLC and 48,564
Underlying Common Shares issuable to CST Global LLC) and 24,282 shares of Preferred Stock held by CST Global LLC and (ix) 36,423 shares of
Common Stock (consisting of 12,141 Business Combination Shares held by Whitney Haring-Smith and 24,282 Underlying Common Shares issuable
to Whitney Haring-Smith) and 12,141 shares of Preferred Stock held by Whitney Haring-Smith. The foregoing Anzu Investors have entered into the
10b5-1 Sales Plan authorizing Tigress to sell all of the shares of Common Stock received by the Anzu Investors at Closing during the period
specified in such plan, subject to certain price and volume parameters (see also “Plan of Distribution — 10b5-1 Sales Plan of Anzu Investors”), and
therefore may be deemed a “group” as that term is used in Section 13(d)(3) of the Exchange Act. Mr. Seldin, a Managing Partner of Anzu Partners
LLC, and Debrah C. Herman, Chief Financial Officer of Anzu Partners LLC, each serve as the managers of each of the Anzu SPVs and share voting
and investment power with respect thereto. Each of David Michael, an affiliate of David & Jennifer Michael Family Ltd Partnership and CST Global
LLC, and Mr. Seldin is a former member of the Legacy Nuburu board of directors. Mr. Haring-Smith is a Managing Partner of Anzu Partners LLC.
Anzu Partners LLC provided certain services to Legacy Nuburu (see “Certain Relationships and Related Party Transactions — Legacy Nuburu —
Services Agreement”). The principal office of each of the Anzu Investors is 12610 Race Track Road, Suite 250, Tampa Florida 33626.

(5) Includes 1,124,407 shares of Common Stock (consisting of 1,053,821 Business Combination Shares held by Grapha-Holdings AG and 70,586
Underlying Common Shares issuable to Grapha-Holdings AG) and 35,293 shares of Preferred Stock held by Grapha-Holdings AG.

(6) Includes 1,552,755 shares of Common Stock (consisting of 1,469,064 Business Combination Shares held by Blue Laser LLC, 47,323 Business
Combination Shares held by Curtis N Maas Revocable Trust and 36,368 Underlying Common Shares issuable to Curtis N Maas Revocable Trust)
and 18,184 shares of Preferred Stock held by Curtis N Maas Revocable Trust. Curtis Maas is the manager of Blue Laser LLC and the trustee of
Curtis N Maas Revocable Trust and a former member of the Legacy Nuburu board of directors.

(7) The business address of Cohen & Company Capital Markets, a division of J.V.B. Financial Group, LLC, is 3 Columbus Circle, 24th Floor, New
York, New York 10019. Includes 50,000 shares of Private Shares transferred to Cohen & Company Capital Markets by the Sponsor.

(8) Voting and investment power over the 570,000 shares of Common Stock (consisting of 140,000 shares of public Common Stock acquired by
Nautilus Master Fund, L.P. (“Nautilus”) prior to Closing, 150,000 Private Shares transferred by the Sponsor to Nautilus in connection with the
Closing and 280,000 Underlying Common Shares issuable to Nautilus) resides with its investment manager, Periscope Capital Inc. Jamie Wise and
Periscope Capital Inc., however, disclaim any beneficial ownership of the interests held by Nautilus. The business address of Nautilus is c/o Bay
Adelaide Centre, 333 Bay Street, Suite 1240, Toronto, ON M5H 2R2 Canada.

(9) Includes 2,250,000 shares of Common Stock (consisting of 950,000 Private Shares held by the Sponsor and 1,300,000 Underlying Common Shares
issuable to the Sponsor) and 650,000 shares of Preferred Stock held by the Sponsor. The business address of the Sponsor is 1545 Courtney Avenue,
Los Angeles, California 90046.

(10) Includes (i) 3,311,410 shares of Common Stock held by Wilson-Garling 2020 Family Trust uad 9/20/20 and (ii) 619,768 shares of Common Stock
(consisting of 377,358 Business Combination Shares held by W-G Investments LLC and 242,410 Underlying Common Shares issuable to W-G
Investments LLC) and 121,205 shares of Preferred Stock held by W-G Investments LLC. Thomas Wilson, the sole manager and a member of W-G
Investments LLC, is a former member of the Legacy Nuburu board of directors.
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(11) Excludes (i)645,152 shares of Common Stock that may be acquired within 60 days of the Closing Date pursuant to stock options held by
Dr. Zediker, and (ii) 5,153 shares of Common Stock that may be acquired within 60 days of the Closing Date pursuant to stock options held by
Dr. Zediker’s spouse. Dr. Zediker is the Company’s CEO and a member of the Company’s board of directors and was Legacy Nuburu’s CEO and a
member of Legacy Nuburu’s board of directors. His spouse is a former member of the Legacy Nuburu board of directors and a current employee of
Legacy Nuburu.

(12) Guy Gilliland is a former Chief Executive Officer of Legacy Nuburu.
(13) Mark Mills is a co-founder of Legacy Nuburu.
(14) Jean-Michel Pelaprat is a former Chief Marketing and Sales Officer and Co-Founder of Legacy Nuburu. Mr. Pelaprat also provides consulting

services pursuant to that certain Independent Contractor Agreement dated effective April 1, 2022, which was filed as Exhibit 10.21 to the
Company’s Registration Statement on Form S-4/A on November 29, 2022.

(15) Includes (i) 363,924 shares of Common Stock (consisting of 121,308 Business Combination Shares held by Eunomia, LP and 242,616 Underlying
Common Shares issuable to Eunomia LP) and 121,308 shares of Preferred Stock held by Eunomia, LP, of which Mr. Nicol is the manager and
(ii) 145,696 shares of Common Stock held by Mr. Nicol, and excludes 332,858 shares of Common Stock that may be acquired within 60 days of the
Closing Date pursuant to stock options held by Mr. Nicol. Mr. Nicol is chairman of the Company’s board of directors and a former member of the
Legacy Nuburu board of directors.

(16) Includes 37,428 shares of Common Stock (consisting of 12,476 Business Combination Shares held by Dr. Almgren and 24,952 Underlying Common
Shares issuable to Dr. Almgren) and 12,476 shares of Preferred Stock held by Dr. Almgren. Dr. Almgren is a member of the Company’s board of
directors.

(17) Represents 515,394 restricted stock units. Mr. Faircloth is the Chief Operating Officer of the Company.
(18) Includes 730,972 shares of Common Stock (consisting of 195,452 Private Placement Shares held by Wilson Sonsini Goodrich & Rosati, P.C.

(“WSGR”), 390,904 Underlying Common Shares issuable to WSGR and 144,616 shares of Common Stock held by certain affiliates of WSGR)
and 195,452 shares of Preferred Stock held by WSGR. WSGR has provided legal services to Legacy Nuburu since 2015. WSGR has provided
legal services to the Company since the Closing Date. Certain members of, and investment partnerships comprised of members of, and persons
associated with, WSGR held shares of Legacy Nuburu, which were exchanged for shares of Common Stock in connection with the Closing. The
business address of WSGR is 650 Page Mill Rd, Palo Alto, CA 94304.
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DESCRIPTION OF SECURITIES

The following description is only a summary, and it does not contain all the information that may be important to you. For a complete description of the
matters set forth in this section, you should refer to the Certificate of Incorporation, the Bylaws, the Certificate of Designations, the Warrant Agreement,
and the Registration Rights and Lock-Up Agreement, which are included as exhibits to the registration statement of which this prospectus is a part, and to
applicable provisions of Delaware law.

Common Stock

Holders of our Common Stock are entitled to one (1) vote for each share held as of the applicable record date on all matters properly submitted to a vote of
stockholders, including the election or removal of directors. Unless specified in the Governing Documents, or as required by applicable provisions of the
DGCL or applicable stock exchange rules, the affirmative vote of a majority of the votes cast at any meeting of the Company stockholders at which there
is a quorum by the stockholders present in person or represented by proxy at the meeting and entitled to vote thereon will be required to approve any such
matter voted on by stockholders. The Company’s board of directors is divided into three (3) classes, each of which generally serve for a term of three
(3) years with only one (1) class of directors being elected each year. The Company’s stockholders do not have cumulative voting rights in the election of
directors. Accordingly, holders of a majority of the voting power of the outstanding capital stock of the Company will be able to elect all of the directors.

Subject to preferences that may be applicable to any preferred stock outstanding at the time, the holders of outstanding shares of our Common Stock are
entitled to receive ratably any dividends declared by the Company’s Board of Directors out of assets legally available. Upon the liquidation, dissolution or
winding up, holders of our Common Stock are entitled to share ratably in all assets remaining after payment of liabilities and the liquidation preference of
any then outstanding shares of preferred stock. Holders of our Common Stock have no preemptive or conversion rights or other subscription rights. There
are no redemption or sinking fund provisions applicable to our Common Stock.

As of the Closing Date, there were 32,990,092 shares of Common Stock outstanding.

Preferred Stock

The Certificate of Incorporation authorizes the issuance of up to 50,000,000 shares of preferred stock and authorizes the board of directors by resolution or
resolutions, to the maximum extent permitted by law, to fix by resolution or resolutions the designations, powers, preferences and rights, and the
qualifications, limitations or restrictions thereof, of any series of preferred stock, including, without limitation, authority to fix by resolution or resolutions
the dividend rights, dividend rate, conversion rights, voting rights, rights and terms of redemption (including sinking fund provisions), redemption price or
prices, and liquidation preferences of any such series, and the number of shares constituting any such series and the designation thereof, or any of the
foregoing.

Series A Preferred Stock

The Certificate of Designations filed on January 31, 2023 designates 25,000,000 shares as “Series A Preferred Stock” and establishes the voting powers,
designations, preferences and relative, participating, optional or other special rights, and the qualifications, limitations and restrictions of the shares of
Preferred Stock, which are described in more detail below.

Ranking

The Company’s Preferred Stock ranks senior to the Company’s Common Stock with respect to rights on the distribution of assets on any voluntary or
involuntary liquidation, dissolution or winding up of the affairs of the Company.
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Dividends

Holders of the Company’s Preferred Stock participate, on an as-converted basis (without regard to any conversion limitations) in all dividends paid to the
holders of the Company’s Common Stock.

Conversion Rights

The Preferred Stock is convertible at any time into Common Stock at a conversion rate equal to $10.00 (subject to equitable adjustment in the event of a
stock split, stock consolidation, subdivision or certain other events of a similar nature that increase or decrease the number of shares of Preferred Stock
outstanding (the “Original Issuance Price”)) divided by the lesser of (i) $11.50 and (ii) the greater of (x) 115% of the lowest volume weighted average
price per share of the Company’s Common Stock as displayed under the heading Bloomberg VWAP (the “VWAP”) for any consecutive ninety-trading
day period prior to the calculation of such VWAP and (y) $5.00, in each case subject to adjustment as set forth in the Certificate of Designations (the
“Conversion Price”).

Any conversion will be settled only in shares of common stock; provided, that, upon any conversion that would result in the holders beneficially owning
greater than 9.99% of the Company voting stock outstanding as of the conversion date or any individual holder beneficially owning common stock in
excess of the maximum number of shares of common stock that could be issued to the holder without triggering a change of control under the applicable
stock exchange listing rules, the excess, if any, of the conversion consideration otherwise payable upon such conversion shall be paid in cash, based on an
amount per share of common stock equal to the last reported price per share of the common stock on the trading day immediately preceding the conversion
date.

Mandatory Conversion

If the VWAP is greater than 200% of the Conversion Price for any 20 trading days in a 30-day trading day period, the Company may elect to convert all,
but not less than all, of the Preferred Stock then outstanding into the Company’s Common Stock at a conversion rate with respect to each share of
Preferred Stock equal to the Original Issuance Price as of the date of such conversion divided by the then applicable Conversion Price.

Voting Rights

The holders of Preferred Stock are not entitled to vote at or receive notice of any meeting of stockholders, except the holders of Preferred Stock are
entitled to certain consent rights on matters related to (i) the creation or authorization of the creation of any equity or debt securities of the Company that
rank senior or equal to certain rights of the Preferred Stock and (ii) the authorization of any adverse change to the powers, preferences, or special rights of
the Preferred Stock set forth in the Company’s Certificate of Incorporation or Bylaws, and shall have voting rights as required by law.

Redemption

On the second anniversary of the Closing Date, or January 31, 2025 (the “Test Date”), the Company is obligated to redeem the maximum portion of the
Preferred Stock permitted by law in cash at an amount equal to the Original Issuance Price as of such date if the Conversion Price exceeds the VWAP. If,
on the Test Date, the Conversion Price is equal to or less than the VWAP, the Company must convert all shares of Preferred Stock then outstanding into
shares of the Company’s Common Stock at the then applicable Conversion Price. Notwithstanding the foregoing, the Company shall not be required to
redeem any shares of Preferred Stock to the extent the Company does not have legally available funds to effect such redemption. The mandatory
redemption and conversion provisions described herein are further subject to certain limitations detailed in the Certificate of Designations.
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Amount Outstanding

As of the Closing Date, there were 2,843,453 shares of Preferred Stock outstanding and no warrants to purchase shares of Preferred Stock outstanding.

Certain Risks Associated with Preferred Stock

As further described above, pursuant to their terms, each share of Preferred Stock could convert into shares of Common Stock (see the subsections entitled
“ — Conversion Rights” and “ — Mandatory Conversion” above) or could result in an obligation of the Company to redeem the maximum portion of the
Preferred Stock permitted by law in cash at an amount equal to the Original Issuance Price (see the subsection titled “ — Redemption” above). The
conversion of the Preferred Stock would result in dilution to the then existing holders of Common Stock (see the risks associated with the Preferred Stock
in the section titled “Risk Factors”), and the redemption of the Preferred Stock would result in an obligation of the Company to meet such redemption
obligations in cash, which the Company may not have the ability to pay (see the risks associated with the Preferred Stock in “Risk Factors,” including in
particular “Risk Factors — Risks Relating to the Ownership of Common Stock and Preferred Stock  — At the two-year anniversary of the Preferred Stock
Issuance, the Company is obligated to redeem shares of Preferred Stock for cash. There can be no guarantee that the Company will have funds available to
make this redemption.”).

Warrants

The Public Warrants

As of the Closing Date, there were 16,710,785 Public Warrants outstanding.

Each whole warrant entitles the registered holder to purchase one share of Common Stock at a price of $11.50 per share, subject to adjustment as discussed
below, at any time commencing 30 days after the completion of the Business Combination, except as discussed in the immediately succeeding paragraph.
Pursuant to the Warrant Agreement, a warrant holder may exercise its warrants only for a whole number of shares of Common Stock. The warrants will
expire five years after the completion of the Business Combination, at 5:00 p.m., New York City time, or earlier upon redemption or liquidation.

The Company will not be obligated to deliver any shares of Common Stock pursuant to the exercise of a warrant and will have no obligation to settle such
warrant exercise unless a registration statement under the Securities Act with respect to the shares underlying the warrants is then effective and a
prospectus relating thereto is current, subject to the Company satisfying the obligations described below with respect to registration, or a valid exemption
from registration is available. No warrant will be exercisable and the Company will not be obligated to issue a share of Common Stock upon exercise of a
warrant unless the share of Common Stock issuable upon such warrant exercise has been registered, qualified or deemed to be exempt under the securities
laws of the state of residence of the registered holder of the warrants. In the event that the conditions in the two immediately preceding sentences are not
satisfied with respect to a warrant, the holder of such warrant will not be entitled to exercise such warrant and such warrant may have no value and expire
worthless. In no event will the Company be required to net cash settle any warrant.

We filed the registration statement of which this prospectus form a part to satisfy our obligation to, as soon as practicable, but in no event later than
twenty business days after the Closing, use commercially reasonable efforts to file with the SEC a registration statement for the registration, under the
Securities Act, of the shares of Common Stock issuable upon exercise of the warrants, and we will use our commercially reasonable efforts to maintain
the effectiveness of such registration statement and a current prospectus relating to those shares of Common Stock until the warrants expire or are
redeemed, as specified in the Warrant Agreement; provided that if our Common Stock is at the time of any exercise of a warrant not listed on a national
securities exchange such that they satisfy the definition of a “covered security” under Section 18(b)(1) of the Securities Act, we may, at
 

150



Table of Contents

our option, require holders of Public Warrants who exercise their warrants to do so on a “cashless basis” in accordance with Section 3(a)(9) of the
Securities Act and, in the event we so elects, we will not be required to file or maintain in effect a registration statement, but will use our commercially
reasonable efforts to register or qualify the shares under applicable blue sky laws to the extent an exemption is not available. If a registration statement
covering the shares of our Common Stock issuable upon exercise of the warrants is not effective by the 60th day after the Closing, warrant holders may,
until such time as there is an effective registration statement and, during any period when we will have failed to maintain an effective registration
statement, exercise warrants on a “cashless basis” in accordance with Section 3(a)(9) of the Securities Act or another exemption, but we will use our
commercially reasonable efforts to register or qualify the shares under applicable blue sky laws to the extent an exemption is not available. In such event,
each holder would pay the exercise price by surrendering the warrants for that number of shares of Common Stock equal to the lesser of (A) the quotient
obtained by dividing (x) the product of the number of shares of Common Stock underlying the warrants, multiplied by the excess of the “fair market
value” (defined below) less the exercise price of the warrants by (y) the fair market value and (B) 0.361. The “fair market value” as used in this paragraph
shall mean the volume weighted average price of our Common Stock for the 10 trading days ending on the trading day prior to the date on which the
notice of exercise is received by the warrant agent.

Redemption of warrants when the price per share of Common Stock equals or exceeds $18.00. Once the warrants become exercisable, we may redeem the
outstanding warrants:
 

 •  in whole and not in part;
 

 •  at a price of $0.01 per warrant;
 

 •  upon a minimum of 30 days’ prior written notice of redemption to each warrant holder; and
 

 •  if, and only if, the closing price of the Common Stock equals or exceeds $18.00 per share for any 20 trading days within a 30-trading day
period ending three trading days before we send the notice of redemption to the warrant holders.

We will not redeem the warrants as described above unless a registration statement under the Securities Act covering the issuance of the shares of
Common Stock issuable upon exercise of the warrants is then effective and a current prospectus relating to those shares of Common Stock is available
throughout the 30-day redemption period. If and when the 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 warrants when the price per share of Common Stock equals or exceeds $10.00. Once the warrants become exercisable, we may redeem the
outstanding warrants:
 

 •  in whole and not in part;
 

 
•  at $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 on a cashless basis prior to redemption and receive that number of shares determined by reference to the table below, based on the
redemption date and the “fair market value” of the Common Stock (as defined below) except as otherwise described below; and

 

 
•  if, and only if, the closing price of the Common Stock equals or exceeds $10.00 per public share (as adjusted for stock splits, stock dividends,

reorganizations, recapitalizations and the like) for any 20 trading days within the 30-trading day period ending three trading days before we
send the notice of redemption to the warrant holders.

Beginning on the date the notice of redemption is given until the warrants are redeemed or exercised, holders may elect to exercise their warrants on a
cashless basis. The numbers in the table below represent the number of shares of Common Stock that a warrant holder will receive upon such cashless
exercise in connection with a redemption by the Company pursuant to this redemption feature, based on the “fair market value” of our
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Common Stock on the corresponding redemption date (assuming holders elect to exercise their warrants and such warrants are not redeemed for $0.10 per
warrant), determined for these purposes based on the volume weighted average price of our Common Stock during the 10 trading days immediately
following the date on which the notice of redemption is sent to the holders of warrants, and the number of months that the corresponding redemption date
precedes the expiration date of the warrants, each as set forth in the table below. We will provide our warrant holders with the final fair market value no
later than one business day after the 10-trading day period described above ends. The share prices set forth in the column headings of the table below will
be adjusted as of any date on which the number of shares issuable upon exercise of a warrant or the exercise price of a warrant is adjusted as set forth
under the heading “ — Anti-dilution Adjustments” below.
 
Redemption Date 
(period to expiration of warrants)

  Fair Market Value of Common Stock  
  ≤10.00    11.00    12.00    13.00    14.00    15.00    16.00    17.00    ≥18.00  

60 months    0.261    0.281    0.297    0.311    0.324    0.337    0.348    0.358    0.361 
57 months    0.257    0.277    0.294    0.310    0.324    0.337    0.348    0.358    0.361 
54 months    0.252    0.272    0.291    0.307    0.322    0.335    0.347    0.357    0.361 
51 months    0.246    0.268    0.287    0.304    0.320    0.333    0.346    0.357    0.361 
48 months    0.241    0.263    0.283    0.301    0.317    0.332    0.344    0.356    0.361 
45 months    0.235    0.258    0.279    0.298    0.315    0.330    0.343    0.356    0.361 
 
Redemption Date 
(period to expiration of warrants)

  Fair Market Value of Common Stock  
  ≤10.00    11.00    12.00    13.00    14.00    15.00    16.00    17.00    ≥18.00  

42 months    0.228    0.252    0.274    0.294    0.312    0.328    0.342    0.355    0.361 
39 months    0.221    0.246    0.269    0.290    0.309    0.325    0.340    0.354    0.361 
36 months    0.213    0.239    0.263    0.285    0.305    0.323    0.339    0.353    0.361 
33 months    0.205    0.232    0.257    0.280    0.301    0.320    0.337    0.352    0.361 
30 months    0.196    0.224    0.250    0.274    0.297    0.316    0.335    0.351    0.361 
27 months    0.185    0.214    0.242    0.268    0.291    0.313    0.332    0.350    0.361 
24 months    0.173    0.204    0.233    0.260    0.285    0.308    0.329    0.348    0.361 
21 months    0.161    0.193    0.223    0.252    0.279    0.304    0.326    0.347    0.361 
18 months    0.146    0.179    0.211    0.242    0.271    0.298    0.322    0.345    0.361 
15 months    0.130    0.164    0.197    0.230    0.262    0.291    0.317    0.342    0.361 
12 months    0.111    0.146    0.181    0.216    0.250    0.282    0.312    0.339    0.361 
9 months    0.090    0.125    0.162    0.199    0.237    0.272    0.305    0.336    0.361 
6 months    0.065    0.099    0.137    0.178    0.219    0.259    0.296    0.331    0.361 
3 months    0.034    0.065    0.104    0.150    0.197    0.243    0.286    0.326    0.361 
0 months    —      —      0.042    0.115    0.179    0.233    0.281    0.323    0.361 

The exact fair market value and redemption date may not be set forth in the table above, in which case, if the fair market value is between two values in the
table or the redemption date is between two redemption dates in the table, the number of shares of Common Stock to be issued for each warrant exercised
will be determined by a straight-line interpolation between the number of shares set forth for the higher and lower fair market values and the earlier and
later redemption dates, as applicable, based on a 365 or 366-day year, as applicable. In no event will the warrants be exercisable on a cashless basis in
connection with this redemption feature for more than 0.361 shares of Common Stock per warrant (subject to adjustment). Finally, as reflected in the table
above, if the warrants are out of the money and about to expire, they cannot be exercised on a cashless basis in connection with a redemption by us
pursuant to this redemption feature, since they will not be exercisable for any shares of Common Stock. At such time as the warrants become exercisable
for Common Stock, the Company will use its commercially reasonable efforts to register under the Securities Act the security issuable upon the exercise of
the warrants.

Redemption procedures. A holder of a warrant may notify us in writing in the event it elects to be subject to a requirement that such holder will not have
the right to exercise such warrant, to the extent that after giving effect
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to such exercise, such person (together with such person’s affiliates), to the warrant agent’s actual knowledge, would beneficially own in excess of 9.8%
(or such other amount as a holder may specify) of the shares of Common Stock issued and outstanding immediately after giving effect to such exercise.

Anti-dilution Adjustments. If the number of outstanding shares of Common Stock is increased by a stock dividend payable in shares of Common Stock, or
by a split-up of shares of Common Stock or other similar event, then, on the effective date of such stock dividend, split-up or similar event, the number of
shares of Common Stock issuable on exercise of each warrant will be increased in proportion to such increase in the outstanding shares of Common Stock.
A rights offering made to all or substantially all holders of Common Stock entitling holders to purchase shares of Common Stock at a price less than the
“historical fair market value” (as defined below) will be deemed a stock dividend of a number of shares of Common Stock equal to the product of (i) the
number of shares of Common Stock actually sold in such rights offering (or issuable under any other equity securities sold in such rights offering that are
convertible into or exercisable for shares of Common Stock) and (ii) one minus the quotient of (x) the price per share of Common Stock paid in such rights
offering and (y) the historical fair market value. For these purposes, (i) if the rights offering is for securities convertible into or exercisable for shares of
Common Stock, in determining the price payable for shares of Common Stock, there will be taken into account any consideration received for such rights,
as well as any additional amount payable upon exercise or conversion and (ii) “historical fair market value” means the volume weighted average price of
the Common Stock as reported during the 10-trading day period ending on the trading day prior to the first date on which the Common Stock trades on the
applicable exchange or in the applicable market, regular way, without the right to receive such rights.

In addition, if we, at any time while the warrants are outstanding and unexpired, pay a dividend or make a distribution in cash, securities or other assets to
all or substantially all of the holders of the shares of Common Stock on account of such shares of Common Stock, other than (a) as described above or
(b) any cash dividends or cash distributions which, when combined on a per share basis with all other cash dividends and cash distributions paid on the
shares of Common Stock during the 365-day period ending on the date of declaration of such dividend or distribution does not exceed $0.50 (as adjusted to
appropriately reflect any other adjustments and excluding cash dividends or cash distributions that resulted in an adjustment to the exercise price or to the
number of shares of Common Stock issuable on exercise of each warrant) but only with respect to the amount of the aggregate cash dividends or cash
distributions equal to or less than $0.50 per share, then the warrant exercise price will be decreased, effective immediately after the effective date of such
event, by the amount of cash and/or the fair market value of any securities or other assets paid on each share of Common Stock in respect of such event. If
the number of outstanding shares of Common Stock is decreased by a consolidation, combination, reverse stock split or reclassification of shares of
Common Stock or other similar event, then, on the effective date of such consolidation, combination, reverse stock split, reclassification or similar event,
the number of shares of Common Stock issuable on exercise of each warrant will be decreased in proportion to such decrease in outstanding shares of
Common Stock. Whenever the number of shares of Common Stock purchasable upon the exercise of the warrants is adjusted, as described above, the
warrant exercise price will be adjusted by multiplying the warrant exercise price immediately prior to such adjustment by a fraction (x) the numerator of
which will be the number of shares of Common Stock purchasable upon the exercise of the warrants immediately prior to such adjustment and (y) the
denominator of which will be the number of shares of Common Stock so purchasable immediately thereafter.

The warrants are issued in registered form under a Warrant Agreement between CST, as warrant agent, and the Company. A copy of the Warrant
Agreement is filed as an exhibit to the registration statement of which this prospectus forms a part including the complete description of the terms and
conditions applicable to the warrants. The Warrant Agreement provides that the terms of the warrants may be amended without the consent of any holder
for the purpose of (i) curing any ambiguity or correcting any mistake, including to conform the provisions of the Warrant Agreement to the description of
the terms of the warrants and the Warrant Agreement set forth in this prospectus, or defective provision, (ii) amending the provisions relating to cash
dividends on shares of common stock as contemplated by and in accordance with the Warrant Agreement or (iii) adding or changing any
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provisions with respect to matters or questions arising under the Warrant Agreement as the parties to the Warrant Agreement may deem necessary or
desirable and that the parties deem to not adversely affect the rights of the registered holders of the warrants, provided that the approval by the holders of
at least 50% of the then-outstanding Public Warrants is required to make any change that adversely affects the interests of the registered holders of Public
Warrants.

The warrants may be exercised upon surrender of the warrant certificate on or prior to the expiration date at the offices of the warrant agent, with the
exercise form on the reverse side of the warrant certificate completed and executed as indicated, accompanied by full payment of the exercise price (or on a
cashless basis, if applicable), by certified or official bank check payable to us, for the number of warrants being exercised. The warrant holders do not
have the rights or privileges of holders of Common Stock and any voting rights until they exercise their warrants and receive shares of Common Stock.
After the issuance of shares of Common Stock upon exercise of the warrants, each holder will be entitled to one (1) vote for each share held of record on
all matters to be voted on by stockholders. No fractional shares will be issued upon exercise of the warrants. If, upon exercise of the warrants, a holder
would be entitled to receive a fractional interest in a share, we will, upon exercise, round down to the nearest whole number of shares of Common Stock to
be issued to the warrant holder.

We have agreed that, subject to applicable law, any action, proceeding or claim against us arising out of or relating in any way to the Warrant Agreement
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 we
irrevocably submit to such jurisdiction, which jurisdiction will be the exclusive forum for any such action, proceeding or claim. This provision applies to
claims under the Securities Act but does not apply to claims under the Exchange Act or any claim for which the federal district courts of the United States
of America are the sole and exclusive forum.

Private Placement Warrants

The 9,700,000 Private Placement Warrants held by the Sponsor prior to Closing were canceled in connection with the Closing.

Annual Stockholder Meetings

The Company will provide that annual stockholder meetings will be held at a date, time and place, if any, as exclusively selected by the Company’s board
of directors. To the extent permitted under applicable law, the Company may conduct meetings by means of remote communication.

Anti-Takeover Effects of the Company’s Certificate of Incorporation, Bylaws and Certain Provisions of Delaware Law

The Certificate of Incorporation, our Bylaws and the DGCL contain, provisions as summarized in the following paragraphs that are intended to enhance
the likelihood of continuity and stability in the composition of the Company’s board of directors. These provisions are intended to avoid costly takeover
battles, reduce the Company’s vulnerability to a hostile change of control and enhance the ability of the Company’s board of directors to maximize
stockholder value in connection with any unsolicited offer to acquire the Company. However, these provisions may have an anti-takeover effect and may
delay, deter, or prevent a merger or acquisition of the Company by means of a tender offer, a proxy contest or other takeover attempt that a stockholder
might consider in its best interest, including those attempts that might result in a premium over the prevailing market price for the shares of Common Stock
held by stockholders.
 

 
•  Issuance of undesignated preferred stock: Under the Certificate of Incorporation, the Company’s board of directors has the authority, without

further action by the stockholders, to issue up to 50,000,000 shares of undesignated preferred stock, of which 25,000,000 shares were, in
connection with the Closing, designated as “Series A Preferred Stock,” with rights and preferences, including voting rights,
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designated in the Certificate of Designations. When shares of Preferred Stock are converted or otherwise required by the Company, they will
be promptly retired and not be reissued as shares of such series, but rather will become authorized but unissued shares of undesignated
preferred stock. The existence of authorized but unissued shares of preferred stock would enable the Company’s board of directors to make it
more difficult to attempt to obtain control of us by means of a merger, tender offer, proxy contest or otherwise.

 

 

•  Classified board: The Certificate of Incorporation provides for a classified board of directors consisting of three classes of directors, with
staggered three-year terms. Only one class of directors will be elected at each annual meeting of our stockholders, with the other classes
continuing for the remainder of their respective three-year terms. This provision may have the effect of delaying a change in control of the
Company’s board of directors.

 

 

•  Election and removal of directors and board vacancies: The Bylaws provide that directors will be elected by a plurality vote. The Certificate
of Incorporation provides that, subject to the rights of holders of preferred stock of the Company, unless otherwise provided by resolution of
the Company’s board of directors approved by at least a majority of the total authorized directorships, only the Company’s board of directors
may fill vacancies and newly created directorships on the board. Directors may be removed only for cause by the affirmative vote of the
holders of at least a majority of the voting power of the issued and outstanding capital stock of the Company entitled to vote in the election of
directors. In addition, the number of directors constituting the Company’s board of directors may be set only by resolution adopted by a
majority vote of the total authorized directorships. These provisions prevent stockholders from increasing the size of the Company’s board of
directors and gaining control of the Company’s board of directors by filling the resulting directorships with their own nominees.

 

 

•  Requirements for advance notification of stockholder nominations and proposals: The Bylaws establish advance notice procedures with
respect to stockholder proposals and the nomination of candidates for election as directors that specify certain requirements as to the timing,
form and content of a stockholder’s notice. Business that may be conducted at an annual meeting of stockholders will be limited to those
matters properly brought before the meeting. These provisions may make it more difficult for our stockholders to bring matters before our
annual meeting of stockholders or to nominate directors at annual meetings of stockholders.

 

 

•  No written consent of stockholders: The Certificate of Incorporation provides that, subject to the rights of holders of preferred stock of the
Company, all stockholder actions be taken by a vote of the stockholders at an annual or special meeting, and that stockholders may not take
any action by written consent in lieu of a meeting. This limit may lengthen the amount of time required to take stockholder actions and would
prevent the amendment of our Bylaws or removal of directors by our stockholders without holding a meeting of stockholders.

 

 

•  No stockholder ability to call special meetings: The Certificate of Incorporation provides that, subject to the rights of holders of preferred
stock of the Company, only the chairperson of the Company’s board of directors, the chief executive officer, the president or the Company’s
board of directors, acting pursuant to a resolution adopted by a majority of the total authorized directorships on the Company’s board of
directors, may be able to call special meetings of stockholders and only those matters set forth in the notice of the special meeting may be
considered or acted upon at a special meeting of stockholders.

 

 

•  Amendments to certificate of incorporation and bylaws: Any amendment to the Certificate of Incorporation is required to be approved by the
Company’s board of directors, acting pursuant to a resolution adopted by a majority of the total authorized directorships on the Company’s
board of directors, as well as, if required by law or the Certificate of Incorporation, a majority of the outstanding shares entitled to vote on the
amendment and a majority of the outstanding shares of each class entitled to vote thereon as a class, except that the amendment of Section 3
of Article IV, Section 2 of Article V,
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Section 1 of Article VI, Section 2 of Article VI, Section 5 of Article VII, Section 1 of Article VIII, Section 2 of Article VIII, Section 3 of
Article VIII or Article XI of the Certificate of Incorporation must be approved by not less than 66 2/3% of the voting power of the
outstanding shares entitled to vote on the amendment, voting together as a single class. Any amendment to our Bylaws will be required to be
approved by either the Company’s board of directors, acting pursuant to a resolution adopted by a majority of the total authorized
directorships on the Company’s board of directors, or a majority of the outstanding shares entitled to vote on the amendment, voting together
as a single class, except that the amendment of Article VIII of the Bylaws must be approved by not less than 66.7% of the outstanding shares
entitled to vote on the amendment.

These provisions are designed to enhance the likelihood of continued stability in the composition of the Company’s board of directors and its policies, to
discourage certain types of transactions that may involve an actual or threatened acquisition of our Company and to reduce our vulnerability to an
unsolicited acquisition proposal. We also designed these provisions to discourage certain tactics that may be used in proxy fights. However, these
provisions could have the effect of discouraging others from making tender offers for our shares and, as a consequence, they may also reduce fluctuations
in the market price of our shares that could result from actual or rumored takeover attempts.

Delaware General Corporation Law Section 203

As a Delaware corporation, we are also subject to the anti-takeover provisions of Section 203 of the DGCL, which generally prohibits a Delaware
corporation from engaging in a “business combination” (as defined in the statute) with an “interested stockholder” (as defined in the statute) for a period of
three (3) years after the date of the transaction in which the person first becomes an interested stockholder, unless the business combination or the
transaction by which the applicable stockholder became an interested stockholder is approved in advance by a majority of the independent directors or by
the holders of at least two-thirds of the voting power of the outstanding disinterested shares. The application of Section 203 of the DGCL could also have
the effect of delaying or preventing a change of control of us.

Dissenters’ Rights of Appraisal and Payment

Under the DGCL, with certain exceptions, the Company’s stockholders have appraisal rights in connection with certain mergers, consolidations or
conversions of the Company. Pursuant to the DGCL, stockholders who properly request and perfect appraisal rights in connection with such merger,
consolidation or conversion will have the right to receive payment of the fair value of their shares as determined by the Delaware Court of Chancery.

Stockholders’ Derivative Actions

Under the DGCL, any of the Company’s stockholders may bring an action in the Company’s name to procure a judgment in the Company’s favor, also
known as a derivative action, if certain conditions are met, provided that the stockholder bringing the action is a holder of the Company’s shares at the time
of the transaction to which the action relates or such stockholder’s stock thereafter devolved by operation of law.

Limitations on Liability and Indemnification of Officers and Directors

The DGCL authorizes corporations to limit or eliminate the personal liability of directors and certain officers to corporations and their stockholders for
monetary damages for breaches of directors’ and officers’ fiduciary duties, subject to certain exceptions. The Governing Documents include certain
provisions that eliminate the personal liability of directors and officers for monetary damages for any breach of fiduciary duty as a director or officer,
except to the extent such exemption from liability or limitation thereof is not permitted under the DGCL. The effect of these provisions is to eliminate the
rights of the Company and its stockholders, through
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stockholders’ derivative suits on the Company’s behalf, to recover monetary damages from a director or officer for breach of fiduciary duty as a director or
officer in certain circumstances, including breaches resulting from grossly negligent behavior. However, exculpation does not apply to any director if the
director has acted in bad faith, knowingly or intentionally violated the law, authorized illegal dividends or redemptions or derived an improper benefit
from his or her actions as a director and does not apply to officers if the officer has acted in bad faith, knowingly or intentionally violated the law or
derived an improper benefit from his or her actions as a director or in the context of an action by or in the right of the Company.

The Certificate of Incorporation provides that the Company must indemnify the Company’s directors, and our Bylaws provide that the Company must
indemnify and advance expenses to the Company’s directors and officers, to the fullest extent authorized by the DGCL. The Company also is expressly
authorized to carry directors’ and officers’ liability insurance providing indemnification for the Company’s directors, officers, employees and agents for
some liabilities. The Company believes that these indemnification and advancement provisions and the authority to carry insurance are useful to attract and
retain qualified directors and executive officers.

The limitation of liability, advancement and indemnification provisions in the Governing Documents may discourage stockholders from bringing a lawsuit
against directors for breach of their fiduciary duty.

These provisions also may have the effect of reducing the likelihood of derivative litigation against directors and officers, even though such an action, if
successful, might otherwise benefit the Company and its stockholders. In addition, your investment may be adversely affected to the extent the Company
pays the costs of settlement and damage awards against directors and officers pursuant to these indemnification provisions.
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PLAN OF DISTRIBUTION

We will not receive any of the proceeds from the sale of the Securities. The aggregate proceeds to the Selling Securityholders from the sale of the
Securities will be the purchase price of the Securities less any discounts and commissions. We will not pay any brokers’ or underwriters’ discounts and
commissions in connection with the registration and sale of the Securities. The Selling Securityholders reserve the right to accept and, together with their
respective agents, to reject, any proposed purchases of Securities to be made directly or through agents.

The Securities may be sold from time to time to purchasers:
 

 •  directly by the Selling Securityholders;
 

 •  through underwriters, broker-dealers or agents, who may receive compensation in the form of discounts, commissions or agent’s
commissions from the Selling Securityholders or the purchasers of the Securities; or

 

 •  through a combination of any of these methods of sale.

Any underwriters, broker-dealers or agents who participate in the sale or distribution of the Securities may be deemed to be “underwriters” within the
meaning of the Securities Act. As a result, any discounts, commissions or concessions received by any such broker-dealer or agents who are deemed to be
underwriters will be deemed to be underwriting discounts and commissions under the Securities Act. Underwriters are subject to the prospectus delivery
requirements of the Securities Act and may be subject to certain statutory liabilities under the Securities Act and the Exchange Act. We will make copies of
this prospectus available to the Selling Securityholders for the purpose of satisfying the prospectus delivery requirements of the Securities Act. To our
knowledge, other than the 10b5-1 Sales Plan there are currently no plans, arrangements or understandings between the Selling Securityholders and any
underwriter, broker-dealer or agent regarding the sale of the Securities by the Selling Securityholders.

The Securities may be sold in one or more transactions at:
 

 •  fixed prices;
 

 •  prevailing market prices at the time of sale;
 

 •  prices related to such prevailing market price;
 

 •  varying prices determined at the time of sale; or
 

 •  negotiated prices.

These sales may be effected in one or more transactions:
 

 •  through one or more underwritten offerings on a firm commitment or best efforts basis;
 

 •  settlement of short sales entered into after the date of this prospectus;
 

 •  agreements with broker-dealers to sell a specified number of the Securities at a stipulated price per share;
 

 
•  in “at the market” offerings, as defined in Rule 415 under the Securities Act, at negotiated prices, at prices prevailing at the time of sale or at

prices related to such prevailing market prices, including sales made directly on a national securities exchange or sales made through a market
maker other than on an exchange or other similar offerings through sales agents;

 

 •  in privately negotiated transactions;
 

 •  in options or other hedging transactions, whether through an options exchange or otherwise;
 

 •  in distributions to members, limited partners or stockholders of Selling Securityholders;
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 •  any other method permitted by applicable law;
 

 •  on any national securities exchange or quotation service on which the Securities may be listed or quoted at the time of sale, including NYSE
American;

 

 •  in the over-the-counter market;
 

 •  in transactions otherwise than on such exchanges or services or in the over-the-counter market;
 

 •  any other method permitted by applicable law; or
 

 •  through any combination of the foregoing.

These transactions may include block transactions or crosses. Crosses are transactions in which the same broker acts as an agent on both sides of the trade.

In connection with distributions of the Securities or otherwise, the Selling Securityholders may enter into hedging transactions with broker-dealers or other
financial institutions. In connection with such transactions, broker-dealers or other financial institutions may engage in short sales of the Securities in the
course of hedging transactions, broker-dealers or other financial institutions may engage in short sales of the Securities in the course of hedging the
positions they assume with Selling Securityholders. The Selling Securityholders may also sell the Securities short and redeliver the Securities to close out
such short positions. The Selling Securityholders may also enter into options or other transactions with broker-dealers or other financial institutions which
require the delivery to such broker-dealer or other financial institution of the Securities, which Securities such broker-dealer or other financial institution
may resell pursuant to this prospectus (as supplemented or amended to reflect such transaction). The Selling Securityholders may also pledge the Securities
to a broker-dealer or other financial institution, and, upon a default, such broker-dealer or other financial institution, may effect sales of the pledged
Securities pursuant to this prospectus (as supplemented or amended to reflect such transaction).

A Selling Securityholder may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third parties in
privately negotiated transactions. If the applicable prospectus supplement indicates, in connection with those derivatives, the third parties may sell the
Securities, including in short sale transactions. If so, the third party may use securities pledged by any Selling Securityholder or borrowed from any Selling
Securityholder or others to settle those sales or to close out any related open borrowings of stock, and may use securities received from any Selling
Securityholder in settlement of those derivatives to close out any related open borrowings of stock. The third party in such sale transactions will be an
underwriter and will be identified in the applicable prospectus supplement (or a post-effective amendment). In addition, any Selling Securityholder may
otherwise loan or pledge the Securities to a financial institution or other third party that in turn may sell the Securities short using this prospectus. Such
financial institution or other third party may transfer its economic short position to investors in our securities or in connection with a concurrent offering of
other securities.

At the time a particular offering of the Securities is made, a prospectus supplement, if required, will be distributed, which will set forth the name of the
Selling Securityholders, the aggregate amount of Securities being offered and the terms of the offering, including, to the extent required, (i) the name or
names of any underwriters, broker-dealers or agents, (ii) any discounts, commissions and other terms constituting compensation from the Selling
Securityholders and (iii) any discounts, commissions or concessions allowed or reallowed to be paid to broker-dealers. We may suspend the sale of
Securities by the Selling Securityholders pursuant to this prospectus for certain periods of time for certain reasons, including if the prospectus is required to
be supplemented or amended to include additional material information.

The Selling Securityholders also may transfer the Securities in other circumstances, in which case the transferees, pledgees or other successors-in-interest
will be the selling beneficial owners for purposes of this prospectus. Upon being notified by a Selling Securityholder that a donee, pledgee, transferee,
other successor-in-interest
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intends to sell our Securities, we will, to the extent required, promptly file a supplement to this prospectus to name specifically such person as a Selling
Securityholder.

The Selling Securityholders will act independently of us in making decisions with respect to the timing, manner, and size of each resale or other transfer.
There can be no assurance that the Selling Securityholders will sell any or all of the Securities under this prospectus. Further, we cannot assure you that the
Selling Securityholders will not transfer, distribute, devise or gift the Securities by other means not described in this prospectus. In addition, any Securities
that qualify for sale under Rule 144 of the Securities Act may be sold under Rule 144 rather than under this prospectus. The Securities may be sold in
some states only through registered or licensed brokers or dealers. In addition, in some states the Securities may not be sold unless they have been
registered or qualified for sale or an exemption from registration or qualification is available and complied with.

The Selling Securityholders may, from time to time, pledge or grant a security interest in some shares of the Securities owned by them and, if a Selling
Securityholder defaults in the performance of its secured obligations, the pledgees or secured parties may offer and sell such shares of the Securities, from
time to time, under this prospectus, or under an amendment or supplement to this prospectus amending the list of the Selling Securityholders to include the
pledgee, transferee or other successors in interest as the Selling Securityholders under this prospectus. The Selling Securityholders also may transfer shares
of the Securities in other circumstances, in which case the transferees, pledgees or other successors in interest will be the selling beneficial owners for
purposes of this prospectus.

A Selling Securityholder that is an entity may elect to make an in-kind distribution of the Securities to its members, partners or shareholders pursuant to
the registration statement of which this prospectus is a part by delivering a prospectus. To the extent that such members, partners or shareholders are not
affiliates of ours, such members, partners or stockholders would thereby receive freely tradable shares of the Securities pursuant to the distribution through
a registration statement.

For additional information regarding expenses of registration, see the section titled “Use of Proceeds” appearing elsewhere in this prospectus.

We have agreed with the Selling Securityholders to keep the registration statement of which this prospectus constitutes a part effective until (i) all of the
Securities shall have been sold, transferred, disposed of or exchanged in accordance with such Registration Statement, (ii) all of the Securities shall have
been otherwise transferred, new certificates or evidence of book-entry entitlements for such Securities not bearing a legend restricting further transfer shall
have been delivered by us to the transferee, and subsequent public distribution of such Securities shall not require registration under the Securities Act,
(iii) such Securities shall have ceased to be outstanding, (iv) such Securities with respect to each Selling Securityholder represent less than 1% of our total
outstanding Common Stock, (v) such Securities may be sold without registration pursuant to Rule 144 or any successor rule promulgated under the
Securities Act (but with no volume or other restrictions or limitations including as to manner or timing of sale), or (vi) such Securities have been sold to, or
through, a broker, dealer or underwriter in a public distribution or other public securities transaction.

10b5-1 Sales Plan of Anzu Investors

The Anzu Investors, who immediately following the Closing owned 18,345,111 shares of Common Stock collectively (amounting to approximately
55.7% of the outstanding shares of Common Stock as of the Closing Date) and 1,081,361 shares of Preferred Stock (amounting to approximately 38.0%
of the outstanding shares of Preferred Stock), entered into an agreement (the “10b5-1 Sales Plan”) with Tigress pursuant to Rule 10b5-1 under the
Exchange Act and amended it on March 10, 2023. The 10b5-1 Sales Plan relates all of the shares of Common Stock received by the Anzu Investors at
Closing. It does not relate to any shares of Preferred Stock (whether owned upon Closing or acquired thereafter) or any shares of Common Stock that are
issuable upon conversion thereof. Under a Rule 10b5-1 plan, a broker executes trades pursuant to parameters established by the employee, director,
officer or affiliated stockholder when entering into the plan, without further direction from
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the employee, officer, director or affiliated stockholder. Pursuant to the 10b5-1 Sales Plan, Tigress is authorized, within price and volume restrictions set
forth therein, to sell up to 18,345,111 shares of Common Stock, representing all of the shares of Common Stock received by the Anzu Investors at
Closing, during the period (the “Plan Period”) commencing on the later of (i) the first regular trading day following the date that is 30 days following the
date of the amendment of the 10b5-1 Sales Plan and (ii) the first regular trading day after the effectiveness of the registration statement of which this
prospectus forms a part and terminating on the earliest of (i) the date on which Tigress is required to terminate sales under the 10b5-1 Sales Plan pursuant
to the terms thereof, (ii) December 29, 2023, and (iii) the date that the aggregate number of shares of Common Stock sold under the 10b5-1 Sales Plan
results in no remaining shares of Common Stock available for Tigress to sell. Each Anzu Investor is obligated to pay Tigress $0.0125 per share of
Common Stock sold for the account of such Anzu Investor.

Each Anzu Investor, severally and not jointly, agrees, subject to customary exceptions, to indemnify and hold harmless Tigress and its directors, officers,
employees and affiliates from and against all claims, losses, damages and liabilities arising out of or attributable to Tigress’s actions taken or not taken in
compliance with the 105-1 Sales Plan or arising out of or attributable to any breach by such Anzu Investor of the 10b5-1 Sales Plan (including such Anzu
Investor’s representations and warranties in the 10b5-1 Sales Plan) or any violation by such Anzu Investor of applicable laws or regulations.

The 10b5-1 Sales Plan may be terminated upon the violation of the Company’s insider trading policies, upon the issuance of a stop order by the SEC
suspending the effectiveness of the registration statement of which this prospectus forms a part, and with respect to any given Anzu Investor upon one
day’s prior written notice by such Anzu Investor.
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RESTRICTIONS ON RESALE OF SECURITIES

Shares Eligible for Future Sale

Future sales of our Common Stock in the public market, or the availability of such shares for sale in the public market, could adversely affect market
prices of our Common Stock prevailing from time to time. As described below, certain shares of our Common Stock will not be available for sale shortly
after this offering due to contractual and legal restrictions on resale. Sales of our Common Stock in the public market after such restrictions lapse, or the
perception that those sales may occur, could adversely affect the prevailing market price at such time and our ability to raise equity capital in the future.

As a result of the registration statement of which this prospectus forms a part, up to 53,340,509 shares of Common Stock will be freely tradable (in
addition to the 316,188 shares of Common Stock and 16,710,785 Warrants already freely tradable), subject to compliance with applicable securities law
requirements, the expiration of the lock-up restrictions described below, the vesting of the restricted stock units with respect to Equity Awards Shares
and the exercise of the Warrants with respect to the shares of Common Stock issuable upon exercise of the Warrants.

Rule 144

Pursuant to Rule 144, a person who has beneficially owned restricted shares of our Common Stock or Preferred Stock or Warrants for at least six months
would be entitled to sell their securities provided that (i) such person is not deemed to have been one of our affiliates at the time of, or at any time during
the three months preceding, a sale and (ii) we are subject to the Exchange Act periodic reporting requirements for at least three months before the sale and
have filed all required reports under Section 13 or 15(d) of the Exchange Act during the 12 months (or such shorter period as we were required to file
reports) preceding the sale.

Persons who have beneficially owned restricted shares of our Common Stock or Preferred Stock or Warrants for at least six months but who are our
affiliates at the time of, or at any time during the three months preceding, a sale, would be subject to additional restrictions, by which such person would
be entitled to sell within any three-month period only a number of securities that does not exceed the greater of:
 

 •  1% of the total number of shares of such securities then-outstanding; or
 

 •  the average weekly reported trading volume of such securities during the four calendar weeks preceding the filing of a notice on Form 144
with respect to the sale.

Sales by our affiliates under Rule 144 are also limited by manner of sale provisions and notice requirements and to the availability of current public
information about us.

Restrictions on the Use of Rule 144 by Shell Companies or Former Shell Companies

Rule 144 is not available for the resale of securities initially issued by shell companies (other than business combination related shell companies) or
issuers that have been at any time previously a shell company. However, Rule 144 also includes an important exception to this prohibition if the following
conditions are met:
 

 •  the issuer of the securities that was formerly a shell company has ceased to be a shell company;
 

 •  the issuer of the securities is subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act;
 

 •  the issuer of the securities has filed all Exchange Act reports and materials required to be filed, as applicable, during the preceding 12 months
(or such shorter period that the issuer was required to file such reports and materials), other than Current Reports on Form 8-K; and

 

 •  at least one year has elapsed from the time that the issuer filed current Form 10 type information with the SEC reflecting its status as an
entity that is not a shell company.
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While we were formed as a shell company, since the completion of the Business Combination, we are no longer a shell company, and so, once the
conditions set forth in the exceptions listed above are satisfied, Rule 144 will become available for the resale of the above noted restricted securities.

Lock-up Restrictions

Certain of our stockholders are subject to restrictions, subject to certain exceptions, on the transfer of shares of our Common Stock or other securities
exercisable, exchangeable or convertible into shares of Common Stock. See the section of this prospectus titled “Certain Relationships and Related Party
Transactions — The Company— Registration Rights Agreement” and “— Sale Option Agreement.”
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MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following is a summary of the material U.S. federal income tax considerations of the acquisition, ownership, and disposition of our Common Stock
and Warrants acquired in this offering, but does not purport to be a complete analysis of all the potential tax considerations relating thereto. This summary
is based upon the provisions of the U.S. Internal Revenue Code of 1986, as amended, or the Code, Treasury Regulations promulgated thereunder,
administrative rulings, and judicial decisions, all as of the date hereof. These authorities may be changed, possibly retroactively, so as to result in U.S.
federal income tax consequences different from those set forth below. We have not sought, and do not intend to seek, any ruling from the U.S. Internal
Revenue Service, or IRS, with respect to the statements made and the conclusions reached in the following summary, and there can be no assurance that
the IRS or a court will agree with such statements and conclusions.

This summary also does not address the tax considerations arising under the laws of any non-U.S., state, or local jurisdiction, under U.S. federal gift and
estate tax rules, or under any applicable tax treaty. In addition, this discussion does not address tax considerations applicable to an investor’s particular
circumstances or to investors that may be subject to special tax rules, including, without limitation:
 

 •  banks, insurance companies, or other financial institutions;
 

 •  persons subject to the alternative minimum tax or the Medicare contribution tax on net investment income;
 

 •  tax-exempt accounts, organizations, or governmental organizations;
 

 •  pension plans and tax-qualified retirement plans;
 

 •  controlled foreign corporations, passive foreign investment companies, and corporations that accumulate earnings to avoid U.S. federal
income tax;

 

 •  brokers or dealers in securities or currencies;
 

 •  traders in securities that elect to use a mark-to-market method of accounting for their securities holdings;
 

 •  persons that own, or are deemed to own, more than 5% of our Common Stock (except to the extent specifically set forth below);
 

 •  certain former citizens or long-term residents of the United States;
 

 •  partnerships (or entities or arrangements classified as such for U.S. federal income tax purposes), other pass-through entities, and investors
therein;

 

 •  persons who hold our Common Stock as a position in a hedging transaction, “straddle,” “conversion transaction,” or other risk reduction
transaction;

 

 •  persons who hold or receive our Common Stock or Warrants pursuant to the exercise of any option or otherwise as compensation;
 

 •  persons subject to special tax accounting rules as a result of any item of gross income with respect to our Common Stock or Warrants being
taken into account in an “applicable financial statement” as defined in Section 451(b) of the Code;

 

 •  persons who do not hold our Common Stock or Warrants as a capital asset within the meaning of Section 1221 of the Code (generally,
property held for investment); or

 

 •  persons deemed to sell our Common Stock or Warrants under the constructive sale provisions of the Code.

In addition, if a partnership (or other entity or arrangement classified as a partnership for U.S. federal income tax purposes) or other flow-through entity
holds our Common Stock or Warrants, the tax treatment of a partner in the
 

164



Table of Contents

partnership or owner of other such entity generally will depend on the status of the partner or owner and upon the activities of the partnership or other such
entity. A partner in a partnership, or owner of other such entity, that will hold our Common Stock or Warrants should consult his, her, or its own tax
advisor regarding the tax consequences of the ownership and disposition of our Common Stock or Warrants through the partnership or other such entity, as
applicable.

You are urged to consult your tax advisor with respect to the application of the U.S. federal income tax laws to your particular situation, as well
as any tax consequences of the purchase, ownership, and disposition of our Common Stock or Warrants arising under the U.S. federal gift or
estate tax rules or under the laws of any state, local, non-U.S., or other taxing jurisdiction or under any applicable tax treaty.

For purposes of this discussion, you are a “U.S. holder” if you are a beneficial owner of our Common Stock or Warrants that, for U.S. federal income tax
purposes, is not a partnership (including any entity or arrangement treated as a partnership and the equity holders therein) and is:
 

 •  an individual who is a citizen or resident of the United States;
 

 •  a corporation or other entity taxable as a corporation created or organized in the United States or under the laws of the United States or any
political subdivision thereof, or otherwise treated as such for U.S. federal income tax purposes;

 

 •  an estate whose income is subject to U.S. federal income tax regardless of its source; or
 

 
•  a trust (1) whose administration is subject to the primary supervision of a U.S. court and that has one or more U.S. persons who have the

authority to control all substantial decisions of the trust or (2) that has made a valid election under applicable Treasury Regulations to be
treated as a “United States person” within the meaning of the Code.

For purposes of this discussion, a “non-U.S. holder” is a beneficial owner of our securities that is neither a U.S. holder nor a partnership (including any
entity or arrangement treated as a partnership and the equity holders therein) for U.S. federal income tax purposes.

Tax Considerations Applicable to U.S. Holders

Distributions

If we make distributions on our Common Stock, those payments will constitute dividends for U.S. federal income tax purposes to the extent paid from our
current or accumulated earnings and profits, as determined under U.S. federal income tax principles. To the extent those distributions exceed both our
current and our accumulated earnings and profits, the excess will constitute a return of capital and will first reduce your basis in our Common Stock
(determined separately with respect to each share of our Common Stock), but not below zero, and then will be treated as gain from the sale of stock as
described below in “ — Gain on Disposition of Common Stock.”

Dividends we pay to a U.S. Holder that is a taxable corporation generally will qualify for the dividends received deduction if the requisite holding period is
satisfied. With certain exceptions (including dividends treated as investment income for purposes of investment interest deduction limitations), and
provided certain holding period requirements are met, dividends we pay to a non-corporate U.S. holder generally will constitute “qualified dividends” that
under current law will be subject to tax at long-term capital gains rates. If the holding period requirements are not satisfied, a corporation may not be able
to qualify for the dividends received deduction and would have taxable income equal to the entire dividend amount, and non-corporate holders may be
subject to tax on such dividend at ordinary income tax rates instead of the preferential rates that apply to qualified dividend income.

Gain on Disposition of Common Stock

You generally will recognize gain or loss on the sale, taxable exchange or other taxable disposition of our Common Stock. Any such gain or loss will be
capital gain or loss, and will be long-term capital gain or loss if
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your holding period for the Common Stock so disposed of exceeds one year. The amount of gain or loss recognized generally will be equal to the
difference between (1) the sum of the amount of cash and the fair market value of any property received in such disposition and (2) your adjusted tax basis
in its Common Stock so disposed of. Your adjusted tax basis in its Common Stock generally will equal your acquisition cost for such Common Stock (or,
in the case of Common Stock received upon exercise of a Warrant, your initial basis for such Common Stock, as discussed below), less any prior
distributions treated as a return of capital. Long-term capital gains recognized by non-corporate U.S. holders generally are eligible under current law for
reduced rates of tax. If your holding period for the Common Stock so disposed of is one year or less, any gain on a sale or other taxable disposition of the
shares would be subject to short-term capital gain treatment and would be taxed at ordinary income tax rates. The deductibility of capital losses is subject
to limitations.

Exercise of a Warrant

Except as discussed below with respect to the cashless exercise of a Warrant, you generally will not recognize taxable gain or loss upon the exercise of a
Warrant for cash. Your initial tax basis in the share of our Common Stock received upon exercise of the Warrant generally will be an amount equal to the
sum of your acquisition cost of the Warrant and the exercise price of such Warrant. It is unclear whether your holding period for the Common Stock
received upon exercise of the Warrant would commence on the date of exercise of the Warrant or the day following the date of exercise of the Warrant;
however, in either case the holding period will not include the period during which you held the Warrants.

In certain circumstances, the Warrants may be exercised on a cashless basis. The U.S. federal income tax treatment of an exercise of a Warrant on a
cashless basis is not clear, and could differ from the consequences described above. It is possible that a cashless exercise could be a taxable event, a
non-realization event, or a tax-free recapitalization. You are urged to consult their tax advisors as to the consequences of an exercise of a Warrant on a
cashless basis, including with respect to your holding period and tax basis in the Common Stock received upon exercise of the Warrant.

Sale or other Disposition of a Warrant

Upon a sale, exchange (other than by exercise), redemption, or expiration of a Warrant, you will recognize taxable gain or loss in an amount equal to the
difference between (1) the amount realized upon such disposition or expiration and (2) your adjusted tax basis in the Warrant. Your adjusted tax basis in its
Warrants generally will equal your acquisition cost of the Warrant, increased by the amount of any constructive distributions included in income by you (as
described below under “— Possible Constructive Distributions”). Such gain or loss generally will be treated as long-term capital gain or loss if the
Warrant is held by the U.S. holder for more than one year at the time of such disposition or expiration.

If a Warrant is allowed to lapse unexercised, you generally will recognize a capital loss equal to your adjusted tax basis in the Warrant. Any such loss
generally will be a capital loss and will be long-term capital loss if the Warrant is held for more than one year. The deductibility of capital losses is subject
to certain limitations.

Possible Constructive Distributions

The terms of each Warrant provide for an adjustment to the number of shares of Common Stock for which the Warrant may be exercised or to the exercise
price of the Warrant in certain events, as discussed in the section of this prospectus captioned “Description of Securities — Warrants.” An adjustment
which has the effect of preventing dilution generally should not be a taxable event. Nevertheless, a U.S. holder of Warrants would be treated as receiving
a constructive distribution from us if, for example, the adjustment increases the holder’s proportionate interest in our assets or earnings and profits (e.g.,
through an increase in the number of shares of Common Stock that would be obtained upon exercise or an adjustment to the exercise price of the Warrant)
as a result of a distribution of cash to the holders of shares of our Common Stock that is taxable to such holders as a
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distribution. Such constructive distribution would be subject to tax as described above under “— Distributions” in the same manner as if such U.S. holder
received a cash distribution from us on Common Stock equal to the fair market value of such increased interest.

Tax Considerations Applicable to Non-U.S. Holders

Distributions

If we make distributions on our Common Stock, those payments will constitute dividends for U.S. federal income tax purposes to the extent paid from our
current or accumulated earnings and profits, as determined under U.S. federal income tax principles. To the extent those distributions exceed both our
current and our accumulated earnings and profits, the excess will constitute a return of capital and will first reduce your basis in our Common Stock
(determined separately with respect to each share of our Common Stock), but not below zero, and then will be treated as gain from the sale of stock as
described below in “—Gain on Disposition of Common Stock and Warrants.”

Subject to the discussions below on effectively connected income and in “—Backup Withholding and Information Reporting” and “— Foreign Account
Tax Compliance Act (FATCA),” any dividend paid to you generally will be subject to U.S. federal withholding tax either at a rate of 30% of the gross
amount of the dividend or such lower rate as may be specified by an applicable income tax treaty between the United States and your country of
residence. Under applicable Treasury Regulations, the applicable withholding agent may withhold up to 30% of the gross amount of the entire distribution
even if the amount constituting a dividend, as described above, is less than the gross amount. In order to receive a reduced treaty rate, you must provide
the applicable withholding agent with a properly executed IRS Form W-8BEN or W-8BEN-E or other appropriate version of IRS Form W-8 certifying
qualification for the reduced rate. If you hold our Common Stock through a financial institution or other agent acting on your behalf, you generally will be
required to provide appropriate documentation to the agent, which then may be required to provide certification to us or our paying agent, either directly or
through other intermediaries. If you are eligible for a reduced rate of U.S. federal withholding tax pursuant to an income tax treaty, you may obtain a
refund of any excess amounts withheld by timely filing an appropriate claim for refund with the IRS. You should consult your tax advisor regarding your
entitlement to benefits under any applicable tax treaty.

Dividends received by you that are treated as effectively connected with your conduct of a U.S. trade or business (and, if required by an applicable income
tax treaty, are attributable to a permanent establishment or fixed base maintained by you in the United States) are generally exempt from the 30% U.S.
federal withholding tax, subject to the discussions below in “—Backup Withholding and Information Reporting” and “—Foreign Account Tax Compliance
Act (FATCA).” In order to obtain this exemption, you must provide the applicable withholding agent with a properly executed IRS Form W-8ECI or other
applicable IRS Form W-8 properly certifying such exemption. Such effectively connected dividends, although not subject to U.S. federal withholding tax,
are taxed at the same rates applicable to U.S. persons, net of certain deductions and credits and subject to an applicable income tax treaty providing
otherwise. In addition, if you are a corporate non-U.S. holder, dividends you receive that are effectively connected with your conduct of a U.S. trade or
business (and, if required by an applicable income tax treaty, are attributable to a permanent establishment or fixed base maintained by you in the United
States) may also be subject to a branch profits tax at a rate of 30% or such lower rate as may be specified by an applicable income tax treaty between the
United States and your country of residence. You should consult your tax advisor regarding any applicable tax treaties that may provide for different rules.

Exercise of a Warrant

The U.S. federal income tax treatment of your exercise of a Warrant generally will correspond to the U.S. federal income tax treatment of the exercise of a
Warrant by a U.S. holder, as described under “—Exercise of a Warrant” above, although to the extent a cashless exercise results in a taxable exchange, the
tax consequences to you would be the same as those described below in “—Gain on Disposition of Common Stock and Warrants.”
 

167



Table of Contents

Gain on Disposition of Common Stock and Warrants

Subject to the discussions in “ —Backup Withholding and Information Reporting” and “ —Foreign Account Tax Compliance Act (FATCA),” you generally
will not be required to pay U.S. federal income tax on any gain realized upon the sale or other disposition of our Common Stock or Warrants unless:
 

 •  the gain is effectively connected with your conduct of a U.S. trade or business (and, if required by an applicable income tax treaty, the gain is
attributable to a permanent establishment or fixed base maintained by you in the United States);

 

 •  you are an individual who is present in the United States for a period or periods aggregating 183 days or more during the calendar year in
which the sale or disposition occurs and certain other conditions are met; or

 

 
•  our Common Stock constitutes a United States real property interest by reason of our status as a “United States real property holding

corporation,” or USRPHC, for U.S. federal income tax purposes at any time within the shorter of the five-year period preceding your
disposition of our Common Stock or Warrants or your holding period for our Common Stock or Warrants, or the applicable testing period.

If you are a non-U.S. holder described in the first bullet above, you will be required to pay tax on the gain derived from the sale or other disposition of our
Common Stock or Warrants (net of certain deductions and credits) under regular U.S. federal income tax rates, and a corporate non-U.S. holder described
in the first bullet above also may be subject to the branch profits tax at a 30% rate, or such lower rate as may be specified by an applicable income tax
treaty. If you are an individual non-U.S. holder described in the second bullet above, you will be subject to tax at a rate of 30% (or such lower rate
specified by an applicable income tax treaty) on the gain derived from the sale or other disposition of our Common Stock or Warrants, which gain may be
offset by U.S. source capital losses for the year, provided you have timely filed U.S. federal income tax returns with respect to such losses. You should
consult your tax advisor regarding any applicable income tax or other treaties that may provide for different rules.

We believe that we are not currently and will not become a USRPHC for U.S. federal income tax purposes, and the remainder of this discussion so
assumes. However, because the determination of whether we are a USRPHC depends on the fair market value of our U.S. real property interests relative to
the fair market value of our U.S. and worldwide real property interests plus our other business assets, there can be no assurance that we will not become a
USRPHC in the future. However, even if we are or become a USRPHC, our Common Stock and Warrants will not constitute a United States real property
interest if (i) our Common Stock is regularly traded on an established securities market and you hold no more than 5% of our outstanding Common Stock,
directly, indirectly, or constructively, at all times during the applicable testing period or (ii) provided that our Warrants are regularly traded on an
established securities market, you have owned, actually or constructively, more than 5% of our Warrants at any time within the within the relevant period.
It is unclear how your ownership of Warrants will affect the determination of whether you own more than 5% of our Common Stock. In addition, special
rules may apply in the case of a disposition of Warrants if our Common Stock is considered to be regularly traded, but our Warrants are not considered to
be publicly traded. If we are a USRPHC at any time within the applicable testing period and either our Common Stock and/or Warrants are not regularly
traded on an established securities market or you hold more than 5% of our outstanding Common Stock and/or Warrants, directly, indirectly, or
constructively, at any time during the applicable testing period, you will generally be taxed on any gain realized upon the sale or other disposition of our
Common Stock and/or Warrants in the same manner as gain that is effectively connected with the conduct of a U.S. trade or business, except that the
branch profits tax generally will not apply. If we are a USRPHC at any time within the applicable testing period and our Common Stock and/or Warrants
are not regularly traded on an established securities market, your proceeds received on the disposition of shares will also generally be subject to
withholding at a rate of 15%. You are encouraged to consult your own tax advisors regarding the possible consequences to you if we are, or were to
become, a URSPHC.
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Possible Constructive Distributions

The terms of each Warrant provide for an adjustment to the number of shares of Common Stock for which the Warrant may be exercised or to the exercise
price of the Warrant in certain events, as discussed in the section of this prospectus captioned “Description of Securities — Warrants.” An adjustment that
has the effect of preventing dilution generally should not be a taxable event. Nevertheless, you would be treated as receiving a constructive distribution
from us if, for example, the adjustment increases your proportionate interest in our assets or earnings and profits (e.g., through an increase in the number of
shares of Common Stock that would be obtained upon exercise or an adjustment to the exercise price of the Warrant) as a result of a distribution of cash to
the holders of shares of our Common Stock that is taxable to such holders as a distribution. You would be subject to U.S. federal income tax withholding
as described above under “— Distributions” under that section in the same manner as if you received a cash distribution from us on Common Stock equal
to the fair market value of such increased interest.

Foreign Account Tax Compliance Act (FATCA)

Subject to the following paragraph, the Foreign Account Tax Compliance Act, Treasury Regulations issued thereunder and official IRS guidance with
respect thereto, or, collectively, FATCA, generally impose a U.S. federal withholding tax of 30% on dividends on and the gross proceeds from a sale or
other disposition of our Common Stock or Warrants paid to a “foreign financial institution” (as specially defined under these rules), unless otherwise
provided by the Treasury Secretary or such institution (i) enters into an agreement with the U.S. government to, among other things, withhold on certain
payments and to collect and provide to the U.S. tax authorities substantial information regarding certain U.S. account holders of such institution (which
includes certain equity and debt holders of such institution, as well as certain account holders that are foreign entities with U.S. owners) or (ii) otherwise
establishes an exemption. Subject to the following paragraph, FATCA also generally imposes a U.S. federal withholding tax of 30% on dividends on and
the gross proceeds from a sale or other disposition of our Common Stock or Warrants paid to a “non-financial foreign entity” (as specially defined under
these rules), unless otherwise provided by the Treasury Secretary or such entity provides the withholding agent with a certification identifying the
substantial direct and indirect U.S. owners of the entity, certifies that it does not have any substantial U.S. owners, or otherwise establishes an exemption.
The withholding tax will apply regardless of whether the payment otherwise would be exempt from U.S. nonresident and backup withholding tax,
including under the other exemptions described above. Under certain circumstances, a non-U.S. holder might be eligible for refunds or credits of such
taxes. An intergovernmental agreement between the United States and an applicable foreign country may modify the requirements described in this
section. Prospective investors should consult with their own tax advisors regarding the application of FATCA withholding to their investment in, and
ownership and disposition of, our Common Stock or Warrants.

The U.S. Treasury Department has issued proposed Treasury Regulations that, if finalized in their present form, would eliminate withholding under
FATCA with respect to payments of gross proceeds from a sale or other disposition of our Common Stock or Warrants. In the preamble to such proposed
Treasury Regulations, the Treasury Secretary stated that taxpayers may generally rely on the proposed Treasury Regulations until final regulations are
issued.

Backup Withholding and Information Reporting

Generally, we or the applicable agent must report annually to the IRS the amount of dividends paid to you, your name, and address and the amount of tax
withheld, if any. A similar report will be sent to you. Pursuant to applicable income tax treaties or other agreements, the IRS may make these reports
available to tax authorities in your country of residence.

Payments of dividends on or of proceeds from the disposition of our Common Stock or Warrants made to you may also be subject to backup withholding
at a current rate of 24% and additional information reporting unless
 

169



Table of Contents

you establish an exemption, for example, by providing a properly completed IRS W-9 certifying your exemption from backup withholding or by certifying
your non-U.S. status on a properly completed IRS Form W-8BEN or W-8BEN-E or another appropriate version of IRS Form W-8.

Backup withholding is not an additional tax; rather, the U.S. federal income tax liability of persons subject to backup withholding will be reduced by the
amount of tax withheld. If withholding results in an overpayment of taxes, a refund or credit may generally be obtained from the IRS, provided that the
required information is furnished to the IRS in a timely manner.

The preceding discussion of U.S. federal tax considerations is for general information only. It is not tax advice to investors in their particular
circumstances. Each prospective investor should consult its own tax advisor regarding the particular U.S. federal, state and local, and non-U.S.
tax considerations of purchasing, holding, and disposing of our Common Stock or Warrants, including the consequences of any proposed change
in applicable laws.
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LEGAL MATTERS

Selected legal matters with respect to the validity of the Securities offered by this prospectus will be passed upon for us by Wilson, Sonsini, Goodrich &
Rosati, P.C., Palo Alto, California. Certain members of, and investment partnerships comprised of members of, and persons associated with, Wilson
Sonsini Goodrich & Rosati, Professional Corporation, own an interest representing approximately 1.0% of the shares of our Common Stock and
approximately 6.4% of the shares of our Preferred Stock.

EXPERTS

The consolidated financial statements of Tailwind Acquisition Corp. as of December 31, 2021 and 2020, for the year ended December 31, 2021, and for
the period from May 29, 2020 (inception) through December 31, 2020, included in this prospectus have been audited by WithumSmith+Brown, PC, an
independent registered public accounting firm, as stated in their report appearing herein. Such financial statements are included in reliance upon the report
of such firm given upon their authority as experts in accounting and auditing.

The financial statements of Nuburu, Inc. as of December 31, 2022 and 2021, and for the years then ended, included in this prospectus have been audited
by WithumSmith+Brown, PC, an independent registered public accounting firm, as stated in their report appearing herein. Such financial statements are
included in reliance upon the report of such firm given upon their authority as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement on Form S-1 under the Securities Act with respect to the shares of our common stock offered by this
prospectus. This prospectus, which constitutes a part of the registration statement, does not contain all of the information set forth in the registration
statement, some of which is contained in exhibits to the registration statement as permitted by the rules and regulations of the SEC. For further information
with respect to us and our common stock, we refer you to the registration statement, including the exhibits filed as a part of the registration statement.
Statements contained in this prospectus concerning the contents of any contract or any other document is not necessarily complete. If a contract or
document has been filed as an exhibit to the registration statement, please see the copy of the contract or document that has been filed. Each statement is
this prospectus relating to a contract or document filed as an exhibit is qualified in all respects by the filed exhibit. The SEC maintains an Internet website
that contains reports, proxy statements and other information about issuers, like us, that file electronically with the SEC. The address of that website is
www.sec.gov.

You may request a copy of this prospectus by contacting us at: Nuburu, Inc. at 7442 S Tucson Way, Suite 130, Centennial, CO 80112. Our investor
relations website is located at https://ir.nuburu.net and such reports and documents may be accessed from our website. Information contained on or
accessible through Nuburu’s website is not a part of the registration statement of which this prospectus forms a part, and the inclusion of Nuburu’s website
address in this prospectus is an inactive textual reference only.
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Report of Independent Registered Public Accounting Firm

To the Stockholders and the Board of Directors of
Tailwind Acquisition Corp.

Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheets of Tailwind Acquisition Corp. (the “Company”) as of December 31, 2021 and 2020,
the related consolidated statements of operations, changes in stockholders’ equity and cash flows for the year ended December 31, 2021 and the period
from May 29, 2020 (inception) through December 31, 2020, and the related notes (collectively referred to as the “consolidated financial statements”). In
our opinion, the consolidated financial statements present fairly, in all material respects, the financial position of the Company as of December 31, 2021
and 2020, and the results of its operations and its cash flows for the year ended December 31, 2021 and the period from May 29, 2020 (inception) through
December 31, 2020, in conformity with accounting principles generally accepted in the United States of America.

Going Concern

The accompanying consolidated financial statements have been prepared assuming that the Company will continue as a going concern. As discussed
in Note 1 to the consolidated financial statements, if the Company is unable to raise additional funds to alleviate liquidity needs and complete a business
combination by September 9, 2022, then the Company will cease all operations except for the purpose of liquidating. The liquidity condition and date for
mandatory liquidation and subsequent dissolution raise substantial doubt about the Company’s ability to continue as a going concern. Management’s plans
in regard to these matters are also described in Note 1. The consolidated financial statements do not include any adjustments that might result from the
outcome of this uncertainty.

Basis for Opinion

These consolidated financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on the
Company’s consolidated financial statements based on our audits. We are a public accounting firm registered with the Public Company Accounting
Oversight Board (United States) (“PCAOB”) and are required to be independent with respect to the Company in accordance with the U.S. federal
securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audits to obtain
reasonable assurance about whether the financial statements are free of material misstatement, whether due to error or fraud. The Company is not required
to have, nor were we engaged to perform, an audit of its internal control over financial reporting. As part of our audits, we are required to obtain an
understanding of internal control over financial reporting but not for the purpose of expressing an opinion on the effectiveness of the Company’s internal
control over financial reporting. Accordingly, we express no such opinion.

Our audits included performing procedures to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and
performing procedures that respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in
the financial statements. Our audits also included evaluating the accounting principles used and significant estimates made by management, as well as
evaluating the overall presentation of the financial statements. We believe that our audits provide a reasonable basis for our opinion.

/s/ WithumSmith+Brown, PC

We have served as the Company’s auditor since 2020.

New York, New York
March 31, 2022

PCAOB ID Number 100
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TAILWIND ACQUISITION CORP.

CONSOLIDATED BALANCE SHEETS
 
   December 31,  
   2021   2020  
ASSETS    
Current Assets    
Cash   $ 479,694  $ 2,245,798 
Prepaid expenses    111,667   275,652 

  

Total Current Assets    591,361   2,521,450 
Cash and marketable securities held in Trust Account    334,441,194   334,321,131 

  

TOTAL ASSETS   $ 335,032,555  $ 336,842,581 
  

LIABILITIES, CLASS A STOCK SUBJECT TO POSSIBLE REDEMPTION AND STOCKHOLDERS’
DEFICIT    

Current liabilities    
Accounts payable and accrued expenses   $ 3,867,106  $ 208,129 
Accrued offering costs    109,000   126,000 

  

Total Current Liabilities    3,976,106   334,129 
Warrant liabilities    13,733,608   36,975,099 
Deferred underwriting fee payable    11,697,550   11,697,550 

  

Total Liabilities    29,407,264   49,006,778 
  

Commitments and Contingencies    
Class A common stock subject to possible redemption; 500,000,000 shares 

authorized, 33,421,570 shares issued and outstanding at $10.00 per share 
as of December 31, 2021 and 2020    334,215,700   334,215,700 

Stockholders’ Deficit    
Preferred Stock, $0.0001 par value; 1,000,000 shares authorized; none issued and outstanding      —     — 
Class B common stock, $0.0001 par value; 50,000,000 shares authorized; and 8,355,393 shares issued and

outstanding as of December 31, 2021 and 2020    836   836 
Accumulated deficit    (28,591,245)   (46,380,733) 

  

Total Stockholders’ Deficit    (28,590,409)   (46,379,897) 
  

TOTAL LIABILITIES, CLASS A STOCK SUBJECT TO POSSIBLE REDEMPTION AND
STOCKHOLDERS’ DEFICIT   $ 335,032,555  $ 336,842,581 

  

 

The accompanying notes are an integral part of the consolidated financial statements.
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TAILWIND ACQUISITION CORP.

CONSOLIDATED STATEMENTS OF OPERATIONS
 

   

Year Ended
December 31,

2021   

For the Period
from May 29, 2020
(inception) through
December 31, 2020  

Formation and operational costs   $ 5,572,066  $ 387,335 
  

Loss from operations    (5,572,066)   (387,355) 
Other income (expense):    
Interest earned on marketable securities held in Trust Account    120,063   105,431 
Transaction costs associated with the Initial Public Offering    —     (715,720) 
Change in fair value of warrant liabilities    23,241,491   (16,902,902) 

  

Total other income (expense), net    23,361,554   (17,513,191) 
  

Net income (loss)   $17,789,488  $ (17,900,526) 
  

Weighted average shares outstanding, Class A common stock    33,421,570   18,333,191 
  

Basic and diluted income (loss) per share, Class A common stock   $ 0.43  $ (0.68) 
  

Weighted average shares outstanding, Class B common stock    8,355,393   7,969,220 
  

Basic and diluted net income (loss) per share, Class B common stock   $ 0.43  $ (0.68) 
  

 

 
 

The accompanying notes are an integral part of the consolidated financial statements.
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TAILWIND ACQUISITION CORP.

CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS’ DEFICIT FOR THE PERIOD FROM MAY 29, 2020 (INCEPTION)
THROUGH DECEMBER 31, 2020 AND FOR THE YEAR ENDED DECEMBER 31, 2021

 

  
Class A

Common Stock   
Class B

Common Stock  
 

Additional
Paid-in
Capital   

Accumulated
Deficit   

Total
Stockholders’

Deficit    Shares  Amount  Shares   Amount 
Balance – May 29, 2020 (Inception)   —    $ —     —    $ —    $ —    $ —    $ —   
Issuance of Class B common stock to Sponsor   —     —     8,625,000   863   24,137   —     25,000 
Cash proceeds received in excess of fair value of Private

Placement Warrants   —     —     —     —     2,328,000   —     2,328,000 
Accretion to Common Stock subject to redemption value   —     —     —     —     (2,352,137)   (28,480,234)   (30,832,371) 
Forfeiture of Founder Shares   —     —     (269,607)   (27)   —     27   —   
Net loss   —     —     —     —     —     (17,900,526)   (17,900,526) 
Balance – December 31, 2020   —     —     8,355,393   836   —     (46,380,733)   (46,379,897) 
Net income   —     —     —     —     —     17,789,488   17,789,488 
Balance – December 31, 2021   —    $ —     8,355,393  $ 836  $ —    $(28,591,245)  $(28,590,409) 

 

 
 

The accompanying notes are an integral part of the consolidated financial statements.
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TAILWIND ACQUISITION CORP.

CONSOLIDATED STATEMENTS OF CASH FLOWS
 

   

Year Ended
December 31,

2021   

For the Period
from May 29,

2020 (inception)
through

December 31,
2020  

Cash Flows from Operating Activities:    
Net income (loss)   $ 17,789,488  $ (17,900,526) 

Adjustments to reconcile net income (loss) to net cash used in operating activities:          
Change in fair value of warrant liabilities    (23,241,491)   16,902,902 
Transaction costs associated with the Initial Public Offering    —     715,720 
Interest earned on marketable securities held in Trust Account    (120,063)   (105,431) 
Changes in operating assets and liabilities:          

Prepaid expenses    163,985   (275,652) 
Accounts payable and accrued expenses    3,658,977   208,129 

  

Net cash used in operating activities    (1,749,104)   (454,858) 
  

Cash Flows from Investing Activities:          
Investment of cash into Trust Account    —     (334,215,700) 

  

Net cash used in investing activities    —     (334,215,700) 
  

Cash Flows from Financing Activities:          
Proceeds from issuance of Class B common stock to Sponsor    —     25,000 
Proceeds from sale of Units, net of underwriting discounts paid    —     327,531,386 
Proceeds from sale of Private Placement Warrants    —     9,700,000 
Repayment of promissory note – related party    —     (52,250) 
Payment of offering costs    (17,000)   (287,780) 

  

Net cash (used in) provided by financing activities    (17,000)   336,916,356 
  

Net Change in Cash    (1,776,104)   2,245,798 
Cash – Beginning    2,245,798   —   

  

Cash – Ending   $ 479,694  $ 2,245,798 
  

Non-cash investing and financing activities:          
Accretion to Class A common stock subject to redemption value   $ —    $ 30,832,371 

  

Offering costs included in accrued offering costs   $ —    $ 126,000 
  

Offering costs paid through promissory note   $ —    $ 52,250 
  

Deferred underwriting fee payable   $ —    $ 11,697,550 
  

 

The accompanying notes are an integral part of the consolidated financial statements.
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NOTE 1. DESCRIPTION OF ORGANIZATION AND BUSINESS OPERATIONS

Tailwind Acquisition Corp. (the “Company”) was incorporated in Delaware on May 29, 2020. The Company was formed for the purpose of entering
into a merger, capital stock exchange, asset acquisition, stock purchase, reorganization or similar business combination with one or more businesses (the
“Business Combination”).

The Company has one subsidiary, Compass Merger Sub Inc., a direct, wholly owned subsidiary of the Company incorporated in Delaware on
February 17, 2021 (“Merger Sub”) (see Note 6).

The Company is not limited to a particular industry or sector for purposes of consummating a Business Combination. The Company is an early stage
and emerging growth company and, as such, the Company is subject to all of the risks associated with early stage and emerging growth companies.

As of December 31, 2021, the Company had not commenced any operations. All activity for the period from May 29, 2020 (inception) through
December 31, 2021 relates to the Company’s formation, the initial public offering (“Initial Public Offering”), which is described below, and identifying a
target company for a Business Combination. The Company will not generate any operating revenues until after the completion of a Business Combination,
at the earliest. The Company generates non-operating income in the form of interest income on the marketable securities held in the Trust Account (as
defined below).

The registration statement for the Company’s Initial Public Offering was declared effective on September 3, 2020. On September 9, 2020 the
Company consummated the Initial Public Offering of 33,421,570 units (the “Units” and, with respect to the Class A common stock included in the Units
sold, the “Public Shares”), which includes the partial exercise by the underwriter of its over-allotment option in the amount of 3,421,570 Units, at $10.00
per Unit, generating gross proceeds of $334,215,700, which is described in Note 3.

Simultaneously with the closing of the Initial Public Offering, the Company consummated the sale of 9,700,000 warrants (the “Private Placement
Warrants”) at a price of $1.00 per Private Placement Warrant in a private placement to Tailwind Sponsor LLC (the “Sponsor”), generating gross proceeds
of $9,700,000, which is described in Note 4.

Transaction costs amounted to $18,847,894, consisting of $6,684,314 in cash underwriting fees, net of reimbursement, $11,697,550 of deferred
underwriting fees and $466,030 of other offering costs.

Following the closing of the Initial Public Offering on September 9, 2020, an amount of $334,215,700 ($10.00 per Unit) from the net proceeds of the
sale of the Units in the Initial Public Offering and the sale of the Private Placement Warrants was placed in a trust account (the “Trust Account”) located in
the United States and is invested only in U.S. government securities, within the meaning set forth in Section 2(a)(16) of the Investment Company Act of
1940, as amended (the “Investment Company Act”), with a maturity of 185 days or less or in any open-ended investment company that holds itself out as a
money market fund selected by the Company meeting certain conditions of Rule 2a-7 of the Investment Company Act, as determined by the Company,
until the earlier of: (i) the completion of a Business Combination and (ii) the distribution of the funds held in the Trust Account, as described below.

The Company’s management has broad discretion with respect to the specific application of the net proceeds of the Initial Public Offering and the
sale of the Private Placement Warrants, although substantially all of the net proceeds are intended to be applied generally toward consummating a Business
Combination. There is no assurance that the Company will be able to complete a Business Combination successfully. The Company must complete a
Business Combination with one or more operating businesses or assets that together have an aggregate fair market value equal to at least 80% of the net
assets held in the Trust Account (excluding the deferred underwriting commissions and taxes payable on the income earned on the Trust Account) at the
time of
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the Company’s signing a definitive agreement in connection with its initial Business Combination. The Company will only complete a Business
Combination if the post-transaction company owns or acquires 50% or more of the outstanding voting securities of the target or otherwise acquires an
interest in the target business or assets sufficient for it not to be required to register as an investment company under the Investment Company Act.

The Company will provide its holders of the outstanding Public Shares (the “public stockholders”) with the opportunity to redeem all or a portion of
their Public Shares upon the completion of a Business Combination either (i) in connection with a stockholder meeting called to approve the Business
Combination or (ii) by means of a tender offer. The decision as to whether the Company will seek stockholder approval of a Business Combination or
conduct a tender offer will be made by the Company. The public stockholders will be entitled to redeem their Public Shares for a pro rata portion of the
amount then in the Trust Account (initially anticipated to be $10.00 per Public Share, plus any pro rata interest earned on the funds held in the Trust
Account and not previously released to the Company to pay its tax obligations). There will be no redemption rights upon the completion of a Business
Combination with respect to the Company’s warrants.

The Company will only proceed with a Business Combination if the Company has net tangible assets of at least $5,000,001 either prior to or upon
such consummation of a Business Combination and, if the Company seeks stockholder approval, a majority of the shares voted are voted in favor of the
Business Combination. If a stockholder vote is not required by applicable law or stock exchange rules and the Company does not decide to hold a
stockholder vote for business or other reasons, the Company will, pursuant to its Amended and Restated Certificate of Incorporation (the “Amended and
Restated Certificate of Incorporation”), conduct the redemptions pursuant to the tender offer rules of the U.S. Securities and Exchange Commission
(“SEC”) and file tender offer documents with the SEC prior to completing a Business Combination. If, however, stockholder approval of the transaction is
required by applicable law or stock exchange rules, or the Company decides to obtain stockholder approval for business or other reasons, the Company
will offer to redeem shares in conjunction with a proxy solicitation pursuant to the proxy rules and not pursuant to the tender offer rules. If the Company
seeks stockholder approval in connection with a Business Combination, the Sponsor has agreed to vote its Founder Shares (as defined in Note 4), and any
Public Shares purchased during or after the Initial Public Offering in favor of approving a Business Combination. Additionally, each public stockholder
may elect to redeem their Public Shares irrespective of whether they vote for or against the proposed transaction or do not vote at all.

Notwithstanding the above, if the Company seeks stockholder approval of a Business Combination and it does not conduct redemptions pursuant to
the tender offer rules, the Amended and Restated Certificate of Incorporation provides that a public stockholder, together with any affiliate of such
stockholder or any other person with whom such stockholder is acting in concert or as a “group” (as defined under Section 13 of the Exchange Act), will
be restricted from redeeming its shares with respect to more than an aggregate of 15% or more of the Public Shares, without the prior consent of the
Company.

The Sponsor has agreed (a) to waive its redemption rights with respect to its Founder Shares and Public Shares held by it in connection with the
completion of a Business Combination and (b) not to propose an amendment to the Amended and Restated Certificate of Incorporation (i) to modify the
substance or timing of the Company’s obligation to allow redemption in connection with the Company’s initial Business Combination or to redeem 100%
of its Public Shares if the Company does not complete a Business Combination or (ii) with respect to any other provision relating to stockholders’ rights or
pre-initial business combination activity, unless the Company provides the public stockholders with the opportunity to redeem their Public Shares in
conjunction with any such amendment.

The Company will have until September 9, 2022 to complete a Business Combination (the “Combination Period”). If the Company is unable to
complete a Business Combination within the Combination Period, the Company will (i) cease all operations except for the purpose of winding up, (ii) as
promptly as reasonably possible but not more than ten business days thereafter, redeem the Public Shares, at a per-share price, payable in cash, equal to the
aggregate amount then on deposit in the Trust Account including interest earned on the funds
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held in the Trust Account and not previously released to the Company to pay its tax obligations (less up to $100,000 of interest to pay dissolution
expenses), divided by the number of then outstanding Public Shares, which redemption will completely extinguish public stockholders’ rights as
stockholders (including the right to receive further liquidating distributions, if any), and (iii) as promptly as reasonably possible following such
redemption, subject to the approval of the Company’s remaining stockholders and the Company’s board of directors, dissolve and liquidate, subject in each
case to the Company’s obligations under Delaware law to provide for claims of creditors and the requirements of other applicable law. There will be no
redemption rights or liquidating distributions with respect to the Company’s warrants, which will expire worthless if the Company fails to complete a
Business Combination within the Combination Period.

The Sponsor has agreed to waive its liquidation rights with respect to the Founder Shares if the Company fails to complete a Business Combination
within the Combination Period. However, if the Sponsor acquires Public Shares in or after the Initial Public Offering, such Public Shares will be entitled to
liquidating distributions from the Trust Account if the Company fails to complete a Business Combination within the Combination Period. The underwriter
has agreed to waive its rights to the deferred underwriting commission (see Note 6) held in the Trust Account in the event the Company does not complete
a Business Combination within the Combination Period and, in such event, such amounts will be included with the other funds held in the Trust Account
that will be available to fund the redemption of the Public Shares. In the event of such distribution, it is possible that the per share value of the assets
remaining available for distribution will be less than the Initial Public Offering price per Unit ($10.00).

In order to protect the amounts held in the Trust Account, the Sponsor has agreed to be liable to the Company if and to the extent any claims by a
third party for services rendered or products sold to the Company, or a prospective target business with which the Company has discussed entering into a
transaction agreement, reduce the amount of funds in the Trust Account to below (1) $10.00 per Public Share or (2) such lesser amount per Public Share
held in the Trust Account as of the date of the liquidation of the Trust Account due to reductions in the value of the trust assets, in each case net of the
interest which may be withdrawn to pay franchise and income taxes. This liability will not apply with respect to claims by a third party who executed a
waiver of any and all rights to seek access to the Trust Account and except as to any claims under the Company’s indemnity of the underwriter of the Initial
Public Offering against certain liabilities, including liabilities under the Securities. Moreover, in the event that an executed waiver is deemed to be
unenforceable against a third party, the Sponsor will not be responsible to the extent of any liability for such third-party claims. The Company will seek to
reduce the possibility that the Sponsor will have to indemnify the Trust Account due to claims of creditors by endeavoring to have all vendors, service
providers (except the Company’s independent registered public accounting firm), prospective target businesses and other entities with which the Company
does business, execute agreements with the Company waiving any right, title, interest or claim of any kind in or to monies held in the Trust Account.

Going Concern and Liquidity

As of December 31, 2021, the Company has $479,694 in its operating bank accounts and a working capital deficit of $3,279,558.

Until the consummation of a Business Combination, the Company will be using the funds not held in the Trust Account for identifying and
evaluating prospective acquisition candidates, performing due diligence on prospective target businesses, paying for travel expenditures, selecting the
target business to acquire, and structuring, negotiating and consummating the Business Combination.

The Company will need to raise additional capital through loans or additional investments from its Sponsor, stockholders, officers, directors, or third
parties. The Company’s officers, directors and Sponsor may, but are not obligated to, loan the Company funds, from time to time or at any time, in
whatever amount they deem reasonable in their sole discretion, to meet the Company’s working capital needs. Accordingly, the Company
 

F-9



Table of Contents

may not be able to obtain additional financing. If the Company is unable to raise additional capital, it may be required to take additional measures to
conserve liquidity, which could include, but not necessarily be limited to, suspending the pursuit of a Business Combination. The Company cannot provide
any assurance that new financing will be available to it on commercially acceptable terms, if at all.

As a result of the above, in connection with the Company’s assessment of going concern considerations in accordance with FASB’s Accounting
Standards Update (“ASU”) 2014-15, “Disclosures of Uncertainties about an Entity’s Ability to Continue as a Going Concern,” management determined
that the liquidity condition and date for mandatory liquidation and dissolution raise substantial doubt about the Company’s ability to continue as a going
concern through September 9, 2022, the scheduled liquidation date of the Company if it does not complete a Business Combination prior to such date.
Management may raise additional capital through loans or additional investments from its Sponsor, stockholders, officers, directors, or third parties to
meet the Company’s working capital needs and to complete the proposed Business Combination before the mandatory liquidation date. The Company may
not be able to obtain additional financing. The Company cannot provide any assurance that new financing will be available to it on commercially
acceptable terms, if at all. The Company intends to complete a Business Combination before the mandatory liquidation date. However, there can be no
assurance that the Company will be able to consummate any Business Combination by September 9, 2022. These consolidated financial statements do not
include any adjustments relating to the recovery of the recorded assets or the classification of the liabilities that might be necessary should the Company
be unable to continue as a going concern.

NOTE 2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The accompanying consolidated financial statements are presented in U.S. dollars and have been prepared in accordance with accounting principles
generally accepted in the United States of America (“U.S. GAAP”) and pursuant to the accounting and disclosure rules and regulations of the SEC.

Principles of Consolidation

The accompanying consolidated financial statements include the accounts of the Company and its wholly-owned subsidiary. All significant
intercompany balances and transactions have been eliminated in consolidation.

Emerging Growth Company

The Company is an “emerging growth company,” as defined in Section 2(a) of the Securities Act, as modified by the Jumpstart Our Business
Startups Act of 2012 (the “JOBS Act”), and it 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 independent registered
public accounting firm attestation requirements of Section 404 of the Sarbanes-Oxley Act, reduced disclosure obligations regarding executive
compensation in its 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.

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 election to opt out is irrevocable. The Company has elected not to opt out of such extended transition period which means that
when a standard is issued or revised
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and it has different application dates for public or private companies, the Company, 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 the Company’s 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.

Use of Estimates

The preparation of consolidated financial statements in conformity with U.S. GAAP requires the Company’s management to make estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the consolidated
financial statements and the reported amounts of revenues and expenses during the reporting periods.

Making estimates requires management to exercise significant judgment. It is at least reasonably possible that the estimate of the effect of a
condition, situation or set of circumstances that existed at the date of the consolidated financial statements, which management considered in formulating
its estimate, could change in the near term due to one or more future confirming events. One of the more significant accounting estimates included in these
financial statements is the determination of the fair value of the warrant liabilities. Such estimates may be subject to change as more current information
becomes available and accordingly the actual results could differ significantly from those estimates. Accordingly, the actual results could differ
significantly from those estimates.

Cash and Cash Equivalents

The Company considers all short-term investments with an original maturity of three months or less when purchased to be cash equivalents. The
Company did not have any cash equivalents as of December 31, 2021 and 2020.

Marketable Securities Held in Trust Account

The Company classifies its U.S. Treasury and equivalent securities as held-to-maturity in accordance with ASC 320 “Investments — Debt and
Equity Securities.” Held-to-maturity securities are those securities which the Company has the ability and intent to hold until maturity. Held-to-maturity
treasury securities are recorded at amortized cost on the accompanying consolidated balance sheets and adjusted for the amortization or accretion of
premiums or discounts.

Class A Common Stock Subject to Possible Redemption

The Company accounts for its Class A common stock subject to possible redemption in accordance with the guidance in Accounting Standards
Codification (“ASC”) Topic 480 “Distinguishing Liabilities from Equity.” Class A common stock subject to mandatory redemption is classified as a
liability instrument and is measured at fair value. Conditionally redeemable common stock (including common stock that features redemption rights that is
either within the control of the holder or subject to redemption upon the occurrence of uncertain events not solely within the Company’s control) is
classified as temporary equity. At all other times, common stock is classified as stockholders’ equity. The Company’s Class A common stock features
certain redemption rights that are considered to be outside of the Company’s control and subject to occurrence of uncertain future events. Accordingly, the
33,421,570 shares of Class A common stock subject to possible redemption at December 31, 2021 and 2020, are presented as temporary equity, outside of
the stockholders’ deficit section of the Company’s consolidated balance sheets.

The Company recognizes changes in redemption value immediately as they occur and adjusts the carrying value of redeemable Class A common
stock to equal the redemption value at the end of each reporting period. Increases or decreases in the carrying amount of redeemable common stock are
affected by charges against additional paid in capital and accumulated deficit.
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At December 31, 2021 and 2020, the Class A Common Stock reflected in the consolidated balance sheets are reconciled in the following table:
 

Gross proceeds   $ 334,215,700 
Less:   
Proceeds allocated to Public Warrants    (12,700,197) 
Class A Common stocks issuance costs    (18,132,174) 
Plus:   
Accretion of carrying value to redemption value    30,832,371 

  

Class A Common stocks subject to possible redemption   $ 334,215,700 
  

Offering Costs

Offering costs consist of legal, accounting and other expenses that are directly related to the Initial Public Offering. Offering costs were allocated to
the separable financial instruments issued in the Initial Public Offering based on a relative fair value basis, compared to total proceeds received. Offering
costs amounted to $18,847,894, of which $18,132,174 were associated with the Class A common stock issue in the amount of $18,132,174 are included in
Accretion for Class A common stock subject to redemption amount and $715,720 was expensed to the consolidated statements of operations (see Note 1).

Warrant Liabilities

The Company accounts for the Warrants in accordance with the guidance contained in ASC 815-40 under which the Warrants do not meet the
criteria for equity treatment and must be recorded as liabilities. Accordingly, the Company classifies the Warrants as liabilities at their fair value and adjust
the Warrants to fair value at each reporting period. These liabilities are subject to re-measurement at each balance sheet date until exercised, and any
change in fair value is recognized in the statements of operations. The Private Warrants and the Public Warrants for periods where no observable traded
price was available are valued using a binomial lattice model. For periods subsequent to the detachment of the Public Warrants from the Units, the Public
Warrant quoted market price was used as the fair value for both the Public Warrants and Private Warrants as of each reporting date.

Income Taxes

The Company follows the asset and liability method of accounting for income taxes under ASC 740, “Income Taxes.” Deferred tax assets and
liabilities are recognized for the estimated future tax consequences attributable to differences between the financial statements carrying amounts of existing
assets and liabilities and their respective tax bases. Deferred tax assets and liabilities are measured using enacted tax rates expected to apply to taxable
income in the years in which those temporary differences are expected to be recovered or settled. The effect on deferred tax assets and liabilities of a
change in tax rates is recognized in income in the period that included the enactment date. Valuation allowances are established, when necessary, to reduce
deferred tax assets to the amount expected to be realized. As of December 31, 2021 and December 31, 2020, the Company had a deferred tax asset of
approximately $1,204,000 and $59,000, respectively, which had a full valuation allowance recorded against it.

The Company’s current taxable income primarily consists of interest income on the Trust Account. The Company’s general and administrative costs
are generally considered start-up costs and are not currently deductible. During the years ended December 31, 2021 and 2020, the Company did not record
a provision for income taxes. The Company’s effective tax rate for the years ended December 31, 2021 and 2020 was 0%, which differs from the expected
income tax rate mainly due to the start-up costs (discussed above), which are not currently deductible, and permanent differences attributable to the change
in the fair value of warrant liabilities.
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ASC 740 prescribes a recognition threshold and a measurement attribute for the financial statement recognition and measurement of tax positions
taken or expected to be taken in a tax return. For those benefits to be recognized, a tax position must be more likely than not to be sustained upon
examination by taxing authorities. The Company recognizes accrued interest and penalties related to unrecognized tax benefits as income tax expense.
There were no unrecognized tax benefits and no amounts accrued for interest and penalties as of December 31, 2021 and December 31, 2020. The
Company is currently not aware of any issues under review that could result in significant payments, accruals or material deviation from its position. The
Company is subject to income tax examinations by major taxing authorities since inception.

Net Income (Loss) Per Common Share

The Company complies with accounting and disclosure requirements of FASB ASC Topic 260, “Earnings Per Share”. The Company has two classes
of shares, which are referred to as Class A common stock and Class B common stock. Income and losses are shared pro rata between the two classes of
shares. Net income (loss) per common stock is computed by dividing net income (loss) by the weighted average number of common stock outstanding for
the period. Accretion associated with the redeemable shares of Class A common stock is excluded from earnings per share as the redemption value
approximates fair value.

The calculation of diluted income (loss) per share does not consider the effect of the warrants issued in connection with the (i) Initial Public Offering
and (ii) private placement, since the exercise of the warrants is contingent upon the occurrence of future events. The warrants are exercisable to purchase
26,410,785 Class A common stock in the aggregate. As of December 31, 2021 and 2020, the Company did not have any dilutive securities or other
contracts that could, potentially, be exercised or converted into common stock and then share in the earnings of the Company. As a result, diluted net
income (loss) per common stock is the same as basic net income (loss) per common stock for the periods presented.

The following table reflects the calculation of basic and diluted net income (loss) per common share (in dollars, except per share amounts):
 

   
Year Ended

December 31, 2021    

For the Period from May 29,
2020 (inception) through

December 31, 2020  
   Class A    Class B    Class A    Class B  
Basic and diluted net income (loss) per common stock         
Numerator:         
Allocation of net income (loss)   $ 14,231,590   $ 3,557,898   $ (12,476,946)   $ (5,423,580) 
Denominator:         
Basic and diluted weighted average shares outstanding    33,421,570    8,355,393    18,333,191    7,969,220 

        

Basic and diluted net income (loss) per common stock   $ 0.43   $ 0.43   $ (0.68)   $ (0.68) 

For the year ended December 31, 2021 and for the period from May 29, 2020 (inception) through December 31, 2020, basic and diluted shares are
the same as there are no securities that are dilutive to the stockholders.

Concentration of Credit Risk

Financial instruments that potentially subject the Company to concentrations of credit risk consist of a cash account in a financial institution, which,
at times, may exceed the Federal Depository Insurance Coverage limit of $250,000. The Company has not experienced losses on this account and
management believes the Company is not exposed to significant risks on such account.
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Fair Value of Financial Instruments

The fair value of the Company’s assets and liabilities, which qualify as financial instruments under ASC 820, “Fair Value Measurement,”
approximates the carrying amounts represented in the accompanying consolidated balance sheets, primarily due to their short-term nature other than
warrant liabilities.

Recent Accounting Standards

In August 2020, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) 2020-06, Debt — Debt with
Conversion and Other Options (Subtopic 470-20) and Derivatives and Hedging — Contracts in Entity’s Own Equity (Subtopic 815-40) (“ASU 2020-06”)
to simplify accounting for certain financial instruments. ASU 2020-06 eliminates the current models that require separation of beneficial conversion and
cash conversion features from convertible instruments and simplifies the derivative scope exception guidance pertaining to equity classification of
contracts in an entity’s own equity. The new standard also introduces additional disclosures for convertible debt and freestanding instruments that are
indexed to and settled in an entity’s own equity. ASU 2020-06 amends the diluted earnings per share guidance, including the requirement to use the
if-converted method for all convertible instruments. ASU 2020-06 is effective January 1, 2022 and should be applied on a full or modified retrospective
basis, with early adoption permitted beginning on January 1, 2021. The Company adopted ASU 2020-06 effective January 1, 2021. The adoption of ASU
2020-06 did not have an impact on the Company’s consolidated financial statements.

Management does not believe that any recently issued, but not yet effective, accounting standards, if currently adopted, would have a material effect
on the Company’s consolidated financial statements.

NOTE 3. INITIAL PUBLIC OFFERING

Pursuant to the Initial Public Offering, the Company sold 33,421,570 Units, which includes a partial exercise by the underwriter of its over-allotment
option in the amount of 3,421,570 Units, at a purchase price of $10.00 per Unit. Each Unit consists of one share of Class A common stock and one-half of
one redeemable warrant (“Public Warrant”). Each whole Public Warrant entitles the holder to purchase one share of Class A common stock at a price of
$11.50 per share, subject to adjustment (see Note 8).

NOTE 4. PRIVATE PLACEMENT

Simultaneously with the closing of the Initial Public Offering, the Sponsor purchased an aggregate of 9,700,000 Private Placement Warrants, at a
price of $1.00 per private placement warrant, or $9,700,000 in the aggregate. Each private placement warrant is exercisable to purchase one share of
common stock at an exercise price of $11.50 per share, subject to adjustment (see Note 8). A portion of the proceeds from the private placement warrants
were added to the proceeds from the Initial Public Offering held in the Trust Account. If the Company does not complete a Business Combination within
the Combination Period, the proceeds from the sale of the private placement warrants held in the Trust Account will be used to fund the redemption of the
Public Shares (subject to the requirements of applicable law), and the private placement warrants will expire worthless.

NOTE 5. RELATED PARTY TRANSACTIONS

Founder Shares

In June 2020, the Sponsor purchased 8,625,000 shares of the Company’s Class B common stock (the “Founder Shares”) for an aggregate purchase
price of $25,000. The Founder Shares included an aggregate of up to 1,125,000 shares subject to forfeiture by the Sponsor to the extent the underwriter’s
over-allotment is not exercised in full. There was an aggregate of up to 269,607 shares that were subject to forfeiture by the Sponsor following the
underwriter’s election to partially exercise its over-allotment option so that the number of Founder Shares would collectively represent approximately 20%
of the Company’s issued and outstanding shares after the
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Initial Public Offering. The underwriter’s over-allotment option expired unexercised on October 24, 2020, as such 269,607 Founder Shares were forfeited,
resulting in there being an aggregate of 8,355,393 Founder Shares outstanding.

The Sponsor has agreed, subject to certain limited exceptions, not to transfer, assign or sell any of the Founder Shares until the earlier of (A) one
year after the completion of a Business Combination and (B) subsequent to a Business Combination, (x) if the last reported sale price of the Class A
common stock equals or exceeds $12.00 per share (as adjusted for stock splits, stock reorganizations, recapitalizations and the like) for any 20 trading days
within any 30-trading day period commencing at least 150 days after a Business Combination, or (y) the date on which the Company completes a
liquidation, merger, stock exchange, reorganization or other similar transaction that results in all of the Company’s stockholders having the right to
exchange their shares of Class A common stock for cash, securities or other property.

Administrative Support Agreement

The Company entered into an agreement, commencing on September 9, 2020, to pay an affiliate of the Sponsor a total of $10,000 per month for
office space, utilities and secretarial, and administrative support services. Upon completion of a Business Combination or its liquidation, the Company will
cease paying these monthly fees. For the year ended December 31, 2021, the Company incurred $120,000 in fees for these services. For the period from
May 29, 2020 (inception) through December 31, 2020, the Company incurred $40,000 in fees for these services. As of December 31, 2021 and 2020, there
were $50,000 and $40,000, respectively, included in accounts payable and accrued expenses in the accompanying consolidated balance sheets.

Promissory Note — Related Party

In June 2020, the Sponsor issued an unsecured promissory note to the Company (the “Promissory Note”), pursuant to which the Company could
borrow up to an aggregate principal amount of $300,000.

The Promissory Note was non-interest bearing and payable on the earlier of December 31, 2020 or the consummation of the Initial Public Offering. The
outstanding balance under the Promissory Note of $52,250 was repaid on September 15, 2020. Funds are no longer available under the Promissory Note.

Related Party Loans

In addition, in order to finance transaction costs in connection with a Business Combination, the Sponsor, an affiliate of the Sponsor, or certain of the
Company’s officers and directors or their affiliates may, but are not obligated to, loan the Company funds as may be required (“Working Capital Loans”).
If the Company completes a Business Combination, the Company would repay the Working Capital Loans out of the proceeds of the Trust Account
released to the Company. Otherwise, the Working Capital Loans would be repaid only out of funds held outside the Trust Account. In the event that a
Business Combination does not close, the Company may use a portion of proceeds held outside the Trust Account to repay the Working Capital Loans but
no proceeds held in the Trust Account would be used to repay the Working Capital Loans. The Working Capital Loans would either be repaid upon
consummation of a Business Combination, without interest, or, at the lender’s discretion, up to $1,500,000 of such Working Capital Loans may be
convertible into warrants, at a price of $1.00 per warrant, of the post Business Combination entity. The warrants would be identical to the Private
Placement Warrants. As of December 31, 2021 and 2020, no Working Capital Loans were outstanding.

NOTE 6. COMMITMENTS AND CONTINGENCIES

Risks and Uncertainties

Management continues to evaluate the impact of the COVID-19 pandemic and has concluded that while it is reasonably possible that the virus could
have a negative effect on the Company’s financial position, results of its
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operations and/or ability to successfully complete a business combination, the specific impact is not readily determinable as of the date of these
consolidated financial statements. The consolidated financial statements do not include any adjustments that might result from the outcome of this
uncertainty.

Registration and Stockholder Rights

Pursuant to a registration and stockholder rights agreement entered into on September 9, 2020, the holders of the Founder Shares, Private Placement
Warrants, and warrants that may be issued upon conversion of Working Capital Loans (and any shares of Class A common stock issuable upon the
exercise of the Private Placement Warrants and warrants that may be issued upon conversion of the Working Capital Loans and upon conversion of the
Founder Shares) are entitled to registration rights, requiring the Company to register such securities for resale (in the case of the Founder Shares, only after
conversion to shares of Class A common stock). The holders of these securities will be entitled to make up to three demands, excluding short form
demands, that the Company register such securities. In addition, the holders will have certain “piggy-back” registration rights with respect to registration
statements filed subsequent to the completion of a Business Combination and rights to require the Company to register for resale such securities pursuant
to Rule 415 under the Securities Act. However, the registration and stockholder rights agreement provides that the Company will not permit any
registration statement filed under the Securities Act to become effective until termination of the applicable lock-up period. The Company will bear the
expenses incurred in connection with the filing of any such registration statements.

Underwriting Agreement

The Company granted the underwriter a 45-day option from the date of the Initial Public Offering to purchase up to 4,500,000 additional Units to
cover over-allotments, if any, at the Initial Public Offering price less the underwriting discounts and commissions. The underwriter’s elected to partially
exercise the over-allotment option to purchase an additional 3,421,570 Units. The remaining 1,078,430 Units expired unexercised on October 24, 2020.

The underwriter is entitled to a deferred fee of $0.35 per Unit, or $11,697,550 in the aggregate. The deferred fee will become payable to the
underwriter from the amounts held in the Trust Account solely in the event that the Company completes a Business Combination, subject to the terms of
the underwriting agreement.

Termination of Proposed QOMPLX Business Combination

On March 1, 2021, the Company entered into a Business Combination Agreement (the “Business Combination Agreement”), by and among the
Company, Merger Sub, QOMPLX, Inc. (“QOMPLX”) and Rationem, LLC a Delaware limited liability company, in its capacity as the representative of
the stockholders of QOMPLX (the “QOMPLX Stockholder Representative”) (such transactions, the “QOMPLX Business Combination”). On August 17,
2021, the Company and QOMPLX entered into a Termination Agreement, pursuant to which they terminated the Business Combination Agreement in a
mutual decision not to pursue the QOMPLX Business Combination. On August 23, 2021, the Company withdrew the registration statement on Form S-4
initially filed with the U.S. Securities and Exchange Commission on March 25, 2021 (the “Registration Statement”).

NOTE 7. STOCKHOLDERS’ DEFICIT

Preferred Stock — The Company is authorized to issue 1,000,000 shares of preferred stock with a par value of $0.0001 per share with such
designation, rights and preferences as may be determined from time to time by the Company’s board of directors. As of December 31, 2021 and 2020,
there were no shares of preferred stock issued or outstanding.
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Class A Common Stock — The Company is authorized to issue 500,000,000 shares of Class A common stock with a par value of $0.0001 per share.
Holders of Class A common stock are entitled to one vote for each share. At December 31, 2021 and 2020, there were 33,421,570 shares of Class A
common stock issued and outstanding, which are included as temporary equity on the accompanying consolidated balance sheets.

Class B Common Stock — The Company is authorized to issue 50,000,000 shares of Class B common stock with a par value of $0.0001 per share.
As of December 31, 2021 and 2020, there were 8,355,393 shares of Class B common stock issued and outstanding.

Holders of Class A common stock and Class B common stock will vote together as a single class on all matters submitted to a vote of stockholders
except as required by law.

The shares of Class B common stock will automatically convert into shares of Class A common stock at the time of a Business Combination on a
one-for-one basis, subject to adjustment. In the case that additional shares of Class A common stock, or equity-linked securities, are issued or deemed
issued in excess of the amounts offered in the Initial Public Offering and related to the closing of a Business Combination, the ratio at which shares of
Class B common stock shall convert into shares of Class A common stock will be adjusted (unless the holders of a majority of the outstanding shares of
Class B common stock agree to waive such adjustment with respect to any such issuance or deemed issuance) so that the number of shares of Class A
common stock issuable upon conversion of all shares of Class B common stock will equal, in the aggregate, on an as-converted basis, 20% of the sum of
the total number of all shares of common stock outstanding upon the completion of the Initial Public Offering plus all shares of Class A common stock and
equity-linked securities issued or deemed issued in connection with a Business Combination (excluding any shares or equity-linked securities issued, or to
be issued, to any seller in a Business Combination).

NOTE 8. WARRANTS

As of December 31, 2021, there were 16,710,785 and 9,700,000 Public Warrants and Private Placement Warrants outstanding, respectively.

Public Warrants may only be exercised for a whole number of shares. No fractional warrants will be issued upon separation of the Units and only
whole warrants will trade. The Public Warrants will become exercisable on the later of (a) 12 months from the closing of the Initial Public Offering and
(b) 30 days after the completion of a Business Combination.

The Company will not be obligated to deliver any shares of Class A common stock pursuant to the exercise of a warrant and will have no obligation
to settle such warrant exercise unless a registration statement under the Securities Act with respect to the shares of Class A common stock underlying the
warrants is then effective and a prospectus relating thereto is current, subject to the Company satisfying its obligations with respect to registration, or a
valid exemption from registration is available. No warrant will be exercisable and the Company will not be obligated to issue any shares of Class A
common stock upon exercise of a warrant unless the share of Class A common stock issuable upon such warrant exercise has been registered, qualified or
deemed to be exempt under the securities laws of the state of residence of the registered holder of the warrants.

The Company has agreed that as soon as practicable, but in no event later than 20 business days after the closing of a Business Combination, it will
use its commercially reasonable efforts to file with the SEC a registration statement for the registration, under the Securities Act, of the shares of Class A
common stock issuable upon exercise of the warrants, and the Company will use its commercially reasonable efforts to cause the same to become effective
within 60 business days after the closing of a Business Combination, and to maintain the effectiveness of such registration statement and a current
prospectus relating to those shares of Class A common stock until the warrants expire or are redeemed, as specified in the warrant agreement; provided
that if the Class A common stock is at the time of any exercise of a warrant not listed on a national securities exchange
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such that they satisfy the definition of a “covered security” under Section 18(b)(1) of the Securities Act, the Company may, at its option, require holders of
Public Warrants who exercise their warrants to do so on a “cashless basis” in accordance with Section 3(a)(9) of the Securities Act and, in the event the
Company so elects, the Company will not be required to file or maintain in effect a registration statement, but it will use its commercially reasonably
efforts to register or qualify the shares under applicable blue sky laws to the extent an exemption is not available. If a registration statement covering the
shares of Class A common stock issuable upon exercise of the warrants is not effective by the 60th day after the closing of a Business Combination,
warrant holders may, until such time as there is an effective registration statement and during any period when the Company will have failed to maintain
an effective registration statement, exercise warrants on a “cashless basis” in accordance with Section 3(a)(9) of the Securities Act or another exemption,
but the Company will use its commercially reasonably efforts to register or qualify the shares under applicable blue sky laws to the extent an exemption is
not available.

Redemptions of warrants when the price of Class A common stock equals or exceeds $18.00 — Once the Public Warrants become exercisable, the
Company may redeem the Public Warrants:
 

 •  in whole and not in part;
 

 •  At a price of $0.01 per warrant;
 

 •  upon not less than 30 days’ prior written notice of redemption to each warrant holder; and
 

 •  if, and only if, the closing price of the Class A common stock equals or exceeds $18.00 per share for any 20 trading days within a 30-trading
day period ending three trading days before the Company sends the notice of redemption to the warrant holders.

If and when the Public Warrants become redeemable by the Company, it may exercise its redemption right even if the Company is unable to register
or qualify the underlying securities for sale under all applicable state securities laws.

Redemption of warrants when the price per share of Class common stock equals or exceeds $10.00 — Once the Public Warrants become
exercisable, the Company may redeem the Public Warrants:
 

 •  in whole and not in part;
 

 
•  at $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 on a cashless basis prior to redemption and receive that number of shares based on the redemption date and the fair market value of
the Class A common stock;

 

 
•  if, and only if, the last reported sale price of the Class A common stock equals or exceeds $10.00 per share (as adjusted per stock splits, stock

dividends, reorganizations, reclassifications, recapitalizations and the like) for any 20 trading days within the 30-trading day period ending
three trading days before the Company send the notice of redemption to the warrant holders; and

 

 
•  if the closing price of the Class A common stock for any 20 trading days within a 30-trading day period ending on the third trading day prior

to the date on which the Company sends the notice of redemption to the warrant holders is less than $18.00 per share, the Private Placement
Warrants must also be concurrently called for redemption on the same terms as the outstanding Public Warrants, as described above.

In addition, if (x) the Company issues additional shares of Class A common stock or equity-linked securities for capital raising purposes in
connection with the closing of a Business Combination at an issue price or effective issue price of less than $9.20 per share of Class A common stock
(with such issue price or effective issue price to be determined in good faith by the Company’s board of directors and, in the case of any such issuance to
the Sponsor or its affiliates, without taking into account any Founder Shares held by the Sponsor or such affiliates, as applicable, prior to such issuance)
(the “Newly Issued Price”), (y) the aggregate gross proceeds
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from such issuances represent more than 60% of the total equity proceeds, and interest thereon, available for the funding of a Business Combination on the
date of the consummation of a Business Combination (net of redemptions), and (z) the volume weighted average trading price of the shares of Class A
common stock during the 20 trading day period starting on the trading day prior to the day on which the Company consummates a Business Combination
(such price, the “Market Value”) is below $9.20 per share, then the exercise price of the warrants will be adjusted (to the nearest cent) to be equal to 115%
of the higher of the Market Value and the Newly Issued Price, the $18.00 per share redemption trigger price and the “Redemption of Warrants when the
price per share of Class A common stock equals or exceeds $10.00” described above will be adjusted (to the nearest cent) to be equal to 180% of the
higher of the Market Value and the Newly Issued Price, and the $10.00 per share redemption trigger price described above under “Redemption of Warrants
when the price per share of Class A common stock equals or exceeds $10.00” will be adjusted (to the nearest cent) to be equal to the higher of the Market
Value and the Newly Issued Price.

The Private Placement Warrants are identical to the Public Warrants underlying the Units sold in the Initial Public Offering, except that the Private
Placement Warrants and the shares of Class A common stock issuable upon the exercise of the Private Placement Warrants will not be transferable,
assignable or saleable until 30 days after the completion of a Business Combination, subject to certain limited exceptions. Additionally, the Private
Placement Warrants will be exercisable for cash or on a cashless basis, at the holder’s option, and be non-redeemable so long as they are held by the initial
purchasers or their permitted transferees (except for a number of shares of Class A common stock as described above under Redemption of warrants for
Class A common stock). If the Private Placement Warrants are held by someone other than the initial purchasers or their permitted transferees, the Private
Placement Warrants will be redeemable by the Company in all redemption scenarios and exercisable by such holders on the same basis as the Public
Warrants.

The Company’s net deferred tax assets are as follows:
 

   December 31,  
   2021    2020  
Deferred tax assets     
Net operating loss carryforward   $ 19,569   $ 2,772 
Organizational costs/Startup expenses    1,184,552    56,428 

    

Total deferred tax assets    1,204,121    59,200 
Valuation allowance    (1,204,121)    (59,200) 

    

Deferred tax assets, net of allowance   $ —     $ —  
    

The income tax provision consists of the following:
 

   Years Ended December 31,  
   2021    2020  
Federal     

Deferred   $ (1,144,921)   $ (59,200) 
Change in valuation allowance    1,144,921    59,200 

    

Income tax provision   $ —     $ —   
    

As of December 31, 2021 and 2020, the Company had $93,186 and $13,199 of U.S. federal and state net operating loss carryovers available to offset
future taxable income, respectively. If a business combination is consummated, these net operating losses will be limited by a Section 382 limitation given
there will have been a change in control at the Company.

In assessing the realization of the deferred tax assets, management considers whether it is more likely than not that some portion of all of the
deferred tax assets will not be realized. The ultimate realization of deferred tax
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assets is dependent upon the generation of future taxable income during the periods in which temporary differences representing net future deductible
amounts become deductible. Management considers the scheduled reversal of deferred tax liabilities, projected future taxable income and tax planning
strategies in making this assessment. After consideration of all of the information available, management believes that significant uncertainty exists with
respect to future realization of the deferred tax assets and has therefore established a full valuation allowance. For the year ended December 31, 2021 and
for the period from May 29, 2020 (inception) through December 31, 2020, the change in the valuation allowance was $1,144,921 and $59,200,
respectively.

A reconciliation of the federal income tax rate to the Company’s effective tax rate at December 31, 2021 and 2020 is as follows:
 

   December 31,  
   2021   2020  
Statutory federal income tax rate    21.0%   21.0% 
State taxes, net of federal tax benefit    0.0%   0.0% 
Change in fair value of warrant liabilities    (27.4)%   (19.8)% 
Transaction costs associated with the Initial Public Offering    0.0%   (0.8)% 
Change in valuation allowance    6.4%   (0.3)% 

  

Income tax provision    0.0%   0.0% 
  

The Company files income tax returns in the U.S. federal jurisdiction in various state and local jurisdictions and is subject to examination by the
various taxing authorities.

NOTE 9. FAIR VALUE MEASUREMENTS

The fair value of the Company’s financial assets and liabilities reflects management’s estimate of amounts that the Company would have received in
connection with the sale of the assets or paid in connection with the transfer of the liabilities in an orderly transaction between market participants at the
measurement date. In connection with measuring the fair value of its assets and liabilities, the Company seeks to maximize the use of observable inputs
(market data obtained from independent sources) and to minimize the use of unobservable inputs (internal assumptions about how market participants
would price assets and liabilities). The following fair value hierarchy is used to classify assets and liabilities based on the observable inputs and
unobservable inputs used in order to value the assets and liabilities:

Level 1: Quoted prices in active markets for identical assets or liabilities. An active market for an asset or liability is a market in which
transactions for the asset or liability occur with sufficient frequency and volume to provide pricing information on an ongoing basis.

Level 2: Observable inputs other than Level 1 inputs. Examples of Level 2 inputs include quoted prices in active markets for similar assets or
liabilities and quoted prices for identical assets or liabilities in markets that are not active.

Level 3: Unobservable inputs based on our assessment of the assumptions that market participants would use in pricing the asset or liability.

At December 31, 2021, assets held in the Trust Account were comprised of $2,040 in cash and $334,439,154 in a Treasury Preferred Fund. At
December 31, 2020, assets held in the Trust Account were comprised of $1,138 in cash and $334,319,993 in U.S. Treasury Bills. During the year ended
December 31, 2021, the Company did not withdraw any interest income from the Trust Account.
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The gross holding gains (losses) and fair value of held-to-maturity securities at December 31, 2021 and 2020 are as follows:
 

  Held-To-Maturity  
Amortized

Cost   
Gross Holding

Gain (Loss)   Fair Value  
December 31, 2021  Treasury Preferred Fund  $334,439,154  $ 6,468  $334,445,622 
December 31, 2020  U.S. Treasury Securities (Matured on 05/04/2021)(1)  $334,319,993  $ (1,804)  $334,318,189 
 
(1) Upon maturity, the proceeds in the Trust Account were invested in a Treasury Preferred Fund.

The following table presents information about the Company’s assets and liabilities that are measured at fair value on a recurring basis at
December 31, 2021 and 2020 indicates the fair value hierarchy of the valuation inputs the Company utilized to determine such fair value.
 

  Level  
December 31,

2021   
December 31,

2020  
Assets:    
Cash and marketable securities held in Trust Account   1  $ 334,441,194  $ 334,321,131 
Liabilities:    
Warrant liabilities – Public Warrants   1  $ 8,689,608  $ 23,395,099 
Warrant liabilities – Private Placement Warrants   2  $ 5,044,000  $ 13,580,000 

The Warrants were initially valued using a binomial lattice model. The binomial lattice model’s primary unobservable input utilized in determining
the fair value of the Warrants is the expected volatility of the common stock. The expected volatility as of the Initial Public Offering date was derived from
observable public warrant pricing on comparable ‘blank-check’ companies without an identified target. For periods subsequent to the detachment of the
Public Warrants from the Units, the close price of the Public Warrant price was used as the fair value as of each relevant date. The subsequent
measurements of the Public Warrants after the detachment of the Public Warrants from the Units are classified as Level 1 due to the use of an observable
market quote in an active market. The subsequent measurements of the Private Placement Warrants after the detachment of the Public Warrants from the
Units are classified as Level 2 due to the use of an observable market quote for a similar asset in an active market.

The following table presents the changes in the fair value of Level 3 warrant liabilities:
 

   
Private

Placement  
Fair value as of January 1, 2021   $ 13,580,000 
Change in fair value    (3,686,000) 
Transfers out of Level 3 to Level 2    (9,894,000) 

  

Fair value as of December 31, 2021   $ —   
  

There were transfers out of Level 3 into Level 2 in the fair value hierarchy of $9,894,000 during the year ended December 31, 2021.

NOTE 10. SUBSEQUENT EVENTS

The Company evaluated subsequent events and transactions that occurred after the balance sheet date up to March 31, 2022, the date that the
consolidated financial statements were issued. Based upon this review, the Company did not identify any subsequent events that would have required
adjustment or disclosure in the consolidated financial statements.
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September 30,

2022   
December 31,

2021  
   (Unaudited)     
ASSETS    
Current assets    

Cash   $ 384,522  $ 479,694 
Prepaid expenses    99,687   —   
Prepaid taxes    15,400   111,667 

  

Total Current Assets    499,609   591,361 
Cash held in Trust Account    33,034,062   334,441,194 

  

TOTAL ASSETS   $ 33,533,671  $ 335,032,555 
  

LIABILITIES, CLASS A STOCK SUBJECT TO POSSIBLE REDEMPTION AND STOCKHOLDERS’
DEFICIT    

Current liabilities    
Accounts payable and accrued expenses   $ 4,639,823  $ 3,867,106 
Accrued offering costs    —     109,000 
Income taxes payable    279,345   —   

  

Total Current Liabilities    4,919,168   3,976,106 
Convertible note – related party    600,000   —   
Warrant liabilities    2,112,863   13,733,608 
Deferred underwriting fee payable    11,697,550   11,697,550 

  

TOTAL LIABILITIES    19,329,581   29,407,264 
  

Commitments and Contingencies    
Class A common stock subject to possible redemption, 3,232,841 shares at $10.21 and 33,421,570 shares at $10.00

per share as of September 30, 2022 and December 31, 2021, respectively    32,892,685   334,215,700 
Stockholders’ Deficit    
Preferred Stock, $0.0001 par value; 1,000,000 shares authorized; none issued 

or outstanding    —    —  
Class A common stock, $0.0001 par value; 500,000,000 shares authorized; no shares issued and outstanding

(excluding 3,232,841 and 33,421,570 shares subject to possible redemption) as of September 30, 2022 and
December 31, 2021, respectively    —    —  

Class B common stock, $0.0001 par value; 50,000,000 shares authorized; and 8,355,393 shares issued and
outstanding as of September 30, 2022 and December 31, 2021    836   836 

Accumulated deficit    (18,689,431)   (28,591,245) 
  

Total Stockholders’ Deficit    (18,688,595)   (28,590,409) 
  

TOTAL LIABILITIES, CLASS A STOCK SUBJECT TO POSSIBLE REDEMPTION AND
STOCKHOLDERS’ DEFICIT   $ 33,533,671  $ 335,032,555 

  

 

The accompanying notes are an integral part of the unaudited condensed consolidated financial statements.
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Three Months Ended

September 30,   
Nine Months Ended

September 30,  
  2022   2021   2022   2021  
Formation and operational costs  $ 749,880  $ 386,940  $ 1,462,117  $ 4,694,296 

Loss from operations   (749,880)   (386,940)   (1,462,117)   (4,694,296) 
Other income:     

Interest earned on marketable securities held in Trust Account   822,997   18,214   1,573,401   82,072 
Change in fair value of warrant liabilities   528,216   20,336,305   11,620,745   21,656,844 
Total other income, net   1,351,213   20,354,519   13,194,146   21,738,916 

Income before provision for income taxes   601,333   19,967,579   11,732,029   17,044,620 
Provision for income taxes   (162,329)   —     (279,345)   —   
Net income  $ 439,004  $19,967,579  $ 11,452,684  $ 17,044,620 
Basic and diluted weighted average shares outstanding, redeemable Class A common

stock   26,530,664   33,421,570   31,099,360   33,421,570 
Basic and diluted net income per share, redeemable Class A common stock  $ 0.01  $ 0.48  $ 0.29  $ 0.41 
Basic and diluted weighted average shares outstanding, non-redeemable Class B

common stock   8,355,393   8,355,393   8,355,393   8,355,393 
Basic and diluted net income per share, non-redeemable Class B common stock  $ 0.01  $ 0.48  $ 0.29  $ 0.41 

 

 
The accompanying notes are an integral part of the unaudited condensed consolidated financial statements.
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FOR THE THREE AND NINE MONTHS ENDED SEPTEMBER 30, 2022
 

  
Class A

Common Stock   
Class B

Common Stock  
 

Additional
Paid-in
Capital   

Accumulated
Deficit   

Total
Stockholders’

Deficit    Shares  Amount  Shares   Amount 
Balance – December 31, 2021   —    $ —     8,355,393  $ 836  $ —    $(28,591,245)  $(28,590,409) 
Net income   —     —     —     —     —     9,161,468   9,161,468 
Balance – March 31, 2022   —     —     8,355,393   836   —     (19,429,777)   (19,428,941) 
Accretion to common stock subject to redemption 

amount   —     —     —     —     —     (440,203)   (440,203) 
Net income   —     —     —     —     —     1,852,212   1,852,212 
Balance – June 30, 2022   —     —     8,355,393   836   —     (18,017,768)   (18,016,932) 
Accretion to common stock subject to redemption 

amount   —     —     —     —     —     (1,110,667)   (1,110,667) 
Net income   —     —     —     —     —     439,004   439,004 
Balance – September 30, 2022   —    $ —     8,355,393  $ 836  $ —    $(18,689,431)  $(18,688,565) 

FOR THE THREE AND NINE MONTHS ENDED SEPTEMBER 30, 2021
 

  
Class A

Common Stock   
Class B

Common Stock  
 

Additional
Paid-in
Capital   

Accumulated
Deficit   

Total
Stockholders’

Deficit    Shares  Amount  Shares   Amount 
Balance – December 31, 2020   —    $ —     8,355,393  $ 836  $ —    $(46,380,733)  $(46,379,897) 
Net income   —     —     —     —     —     7,282,560   7,282,560 
Balance – March 31, 2021   —     —     8,355,393   836   —     (39,098,173)   (39,097,337) 
Net loss   —     —     —     —     —     (10,205,519)   (10,205,519) 
Balance – June 30, 2021   —     —     8,355,393   836   —     (49,303,692)   (49,302,856) 
Net income   —     —     —     —     —     19,967,579   19,967,579 
Balance – September 30, 2021   —    $ —     8,355,393  $ 836  $ —    $(29,336,113)  $(29,335,277) 

 

 
The accompanying notes are an integral part of the unaudited condensed consolidated financial statements.
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Nine Months Ended

September 30,  
   2022   2021  
Cash Flows from Operating Activities:    
Net income   $ 11,452,684  $ 17,044,620 
Adjustments to reconcile net income to net cash used in operating activities:          

Interest earned on marketable securities held in Trust Account    (1,573,401)   (82,072) 
Change in fair value of warrant liabilities    (11,620,745)   (21,656,844) 
Changes in operating assets and liabilities:          
Prepaid expenses    11,980   100,860 
Prepaid taxes    (15,400)   —   
Accounts payable and accrued expenses    663,717   3,058,075 
Income tax payable    279,345   —   

  

Net cash used in operating activities    (801,820)   (1,535,361) 
  

Cash Flows from Investing Activities:          
Investment of cash into Trust Account    (600,000)   —   
Cash withdrawn from Trust Account in connection with redemption    302,873,885   —   
Cash withdrawn from Trust Account to pay franchise and income taxes    706,648   —   

  

Net cash provided by investing activities    302,980,533   —   
  

Cash Flows from Financing Activities:          
Proceeds from convertible promissory note – related party    600,000   —   
Redemption of Class A common stock    (302,873,885)   —   
Payment of offering costs    —     (17,000) 

  

Net cash used in financing activities    (302,273,885)   (17,000) 
  

Net Change in Cash    (95,172)   (1,552,361) 
Cash – Beginning    479,694   2,245,798 

  

Cash – Ending   $ 384,522  $ 693,437 
  

 

 
The accompanying notes are an integral part of the unaudited condensed consolidated financial statements.
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NOTE 1. DESCRIPTION OF ORGANIZATION AND BUSINESS OPERATIONS

Tailwind Acquisition Corp. (the “Company”) was incorporated in Delaware on May 29, 2020. The Company was formed for the purpose of entering
into a merger, capital stock exchange, asset acquisition, stock purchase, reorganization or similar business combination with one or more businesses (the
“Business Combination”).

The Company has one subsidiary, Compass Merger Sub Inc., a direct, wholly owned subsidiary of the Company incorporated in Delaware on
February 17, 2021 (“Merger Sub”) (see Note 6).

The Company is not limited to a particular industry or sector for purposes of consummating a Business Combination. The Company is an early stage
and emerging growth company and, as such, the Company is subject to all of the risks associated with early stage and emerging growth companies.

As of September 30, 2022, the Company had not commenced any operations. All activity for the period from May 29, 2020 (inception) through
September 30, 2022 relates to the Company’s formation, the initial public offering (“Initial Public Offering”), which is described below, and identifying a
target company for a Business Combination, in particular, activities in connection with the potential acquisition of Nuburu (see Note 6). The Company will
not generate any operating revenues until after the completion of a Business Combination, at the earliest. The Company generates non-operating income in
the form of interest income on the marketable securities held in the Trust Account (as defined below).

The registration statement for the Company’s Initial Public Offering was declared effective on September 3, 2020. On September 9, 2020, the
Company consummated the Initial Public Offering of 33,421,570 units (the “Units” and, with respect to the Class A common stock included in the Units
sold, the “Public Shares”), which includes the partial exercise by the underwriter of its over-allotment option in the amount of 3,421,570 Units, at $10.00
per Unit, generating gross proceeds of $334,215,700, which is described in Note 3.

Simultaneously with the closing of the Initial Public Offering, the Company consummated the sale of 9,700,000 warrants (the “Private Placement
Warrants”) at a price of $1.00 per Private Placement Warrant in a private placement to Tailwind Sponsor LLC (the “Sponsor”), generating gross proceeds
of $9,700,000, which is described in Note 4.

Transaction costs amounted to $18,847,894, consisting of $6,684,314 in cash underwriting fees, $11,697,550 of deferred underwriting fees and
$466,030 of other offering costs.

Following the closing of the Initial Public Offering on September 9, 2020, an amount of $334,215,700 ($10.00 per Unit) from the net proceeds of the
sale of the Units in the Initial Public Offering and the sale of the Private Placement Warrants was placed in a trust account (the “Trust Account”) located in
the United States and until September 2, 2022, was invested only in U.S. government securities, within the meaning set forth in Section 2(a)(16) of the
Investment Company Act of 1940, as amended (the “Investment Company Act”), with a maturity of 185 days or less or in any open-ended investment
company that holds itself out as a money market fund selected by the Company meeting certain conditions of Rule 2a-7 of the Investment Company Act.
On September 2, 2022 the funds in the Trust Account were moved into a non-interest bearing, segregated account, as determined by the Company, until the
earlier of: (i) the completion of a Business Combination and (ii) the distribution of the funds held in the Trust Account, as described below.
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The Company’s management has broad discretion with respect to the specific application of the net proceeds of the Initial Public Offering and the
sale of the Private Placement Warrants, although substantially all of the net proceeds are intended to be applied generally toward consummating a Business
Combination. There is no assurance that the Company will be able to complete a Business Combination successfully. The Company must complete a
Business Combination with one or more operating businesses or assets that together have an aggregate fair market value equal to at least 80% of the net
assets held in the Trust Account (excluding the deferred underwriting commissions and taxes payable on the income earned on the Trust Account) at the
time of the Company’s signing a definitive agreement in connection with its initial Business Combination. The Company will only complete a Business
Combination if the post-transaction company owns or acquires 50% or more of the outstanding voting securities of the target or otherwise acquires an
interest in the target business or assets sufficient for it not to be required to register as an investment company under the Investment Company Act.

The Company will provide its holders of the outstanding Public Shares (the “public stockholders”) with the opportunity to redeem all or a portion of
their Public Shares upon the completion of a Business Combination either (i) in connection with a stockholder meeting called to approve the Business
Combination or (ii) by means of a tender offer. The decision as to whether the Company will seek stockholder approval of a Business Combination or
conduct a tender offer will be made by the Company. The public stockholders will be entitled to redeem their Public Shares for a pro rata portion of the
amount then in the Trust Account (initially anticipated to be $10.00 per Public Share, plus any pro rata interest earned on the funds held in the Trust
Account and not previously released to the Company to pay its tax obligations). There will be no redemption rights upon the completion of a Business
Combination with respect to the Company’s warrants.

The Company will only proceed with a Business Combination if the Company has net tangible assets of at least $5,000,001 either prior to or upon
such consummation of a Business Combination and, if the Company seeks stockholder approval, a majority of the shares voted are voted in favor of the
Business Combination. If a stockholder vote is not required by applicable law or stock exchange rules and the Company does not decide to hold a
stockholder vote for business or other reasons, the Company will, pursuant to its Amended and Restated Certificate of Incorporation (the “Amended and
Restated Certificate of Incorporation”), conduct the redemptions pursuant to the tender offer rules of the U.S. Securities and Exchange Commission
(“SEC”) and file tender offer documents with the SEC prior to completing a Business Combination. If, however, stockholder approval of the transaction is
required by applicable law or stock exchange rules, or the Company decides to obtain stockholder approval for business or other reasons, the Company
will offer to redeem shares in conjunction with a proxy solicitation pursuant to the proxy rules and not pursuant to the tender offer rules. If the Company
seeks stockholder approval in connection with a Business Combination, the Sponsor has agreed to vote its Founder Shares (as defined in Note 5), and any
Public Shares purchased during or after the Initial Public Offering in favor of approving a Business Combination. Additionally, each public stockholder
may elect to redeem their Public Shares irrespective of whether they vote for or against the proposed transaction or do not vote at all.

Notwithstanding the above, if the Company seeks stockholder approval of a Business Combination and it does not conduct redemptions pursuant to
the tender offer rules, the Amended and Restated Certificate of Incorporation provides that a public stockholder, together with any affiliate of such
stockholder or any other person with whom such stockholder is acting in concert or as a “group” (as defined under Section 13 of the Exchange Act), will
be restricted from redeeming its shares with respect to more than an aggregate of 15% or more of the Public Shares, without the prior consent of the
Company.

The Sponsor has agreed (a) to waive its redemption rights with respect to its Founder Shares and Public Shares held by it in connection with the
completion of a Business Combination and (b) not to propose an
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amendment to the Amended and Restated Certificate of Incorporation (i) to modify the substance or timing of the Company’s obligation to allow
redemption in connection with the Company’s initial Business Combination or to redeem 100% of its Public Shares if the Company does not complete a
Business Combination or (ii) with respect to any other provision relating to stockholders’ rights or pre-initial business combination activity, unless the
Company provides the public stockholders with the opportunity to redeem their Public Shares in conjunction with any such amendment.

The Company initially had until September 9, 2022 to complete a Business Combination (the “Combination Period”). As disclosed in the definitive
proxy statement filed by the Company with the SEC on August 18, 2022, as supplemented (the “Proxy Statement”), relating to the special meeting of
stockholders (the “Extension Meeting”), the Sponsor agreed that if the Extension Amendment Proposal (as defined below) was approved, it or one or more
of its affiliates, members or third-party designees (the “Lender”) would contribute to the Company as a loan $600,000 to be deposited into the trust
account established in connection with the Company’s initial public offering. In addition, in the event the Company does not consummate an initial
business combination by the Charter Extension Date (as defined below), the Lender would contribute to the Company as a loan up to $150,000 in two
equal installments to be deposited into the Trust Account for each of two one-month extensions following the Charter Extension Date. Accordingly, on
September 9, 2022, the Company issued an unsecured promissory note in the principal amount of up to $750,000 (the “Note”) to the Sponsor. The Note
does not bear interest and matures upon closing of the Company’s initial business combination. In the event that the Company does not consummate a
business combination, the Note will be repaid only from amounts remaining outside of the Trust Account, if any. The proceeds of the Note have been
deposited in the Trust Account in connection with the Charter Amendment (as defined below). The Note may be converted, in whole or in part, at the
option of the Lender into warrants of the Company at a price of $1.00 per warrant, which warrants will be identical to the private placement warrants
issued to the Sponsor at the time of the initial public offering of the Company. On September 7, 2022, the Company held the Extension Meeting to amend
the Company’s certificate of incorporation (the “Charter Amendment”) to extend the date (the “Termination Date”) by which the Company has to
consummate a business combination from September 9, 2022 (the “Original Termination Date”) to January 9, 2023 (the “Charter Extension Date”) and to
allow the Company, without another stockholder vote, to elect to extend the Termination Date to consummate a business combination on a monthly basis
for up to two times by an additional one month each time after the Charter Extension Date, by resolution of the Company’s board of directors if requested
by the Sponsor, and upon five days’ advance notice prior to the applicable deadlines, until March 9, 2023, or a total of up to six months after the Original
Termination Date, unless the closing of the Company’s initial business combination shall have occurred prior to such date (the “Extension Amendment
Proposal”). The stockholders of the Company approved the Extension Amendment Proposal at the Extension Meeting and on September 9, 2022, the
Company filed the Charter Amendment with the Delaware Secretary of State.

In connection with the vote to approve the Charter Amendment, the holders of 30,188,729 shares of Class A common stock of the Company
properly exercised their right to redeem their shares for cash at a redemption price of approximately $10.03 per share, for an aggregate redemption amount
of $302,873,885.

If the Company is unable to complete a Business Combination by the Charter Extension Date, as extended in accordance with the Charter
Amendment, if applicable, the Company will (i) cease all operations except for the purpose of winding up, (ii) as promptly as reasonably possible but not
more than ten business days thereafter, redeem the Public Shares, at a per-share price, payable in cash, equal to the aggregate amount then on deposit in the
Trust Account including interest earned on the funds held in the Trust Account and not previously released to
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the Company to pay its tax obligations (less up to $100,000 of interest to pay dissolution expenses), divided by the number of then outstanding Public
Shares, which redemption will completely extinguish public stockholders’ rights as stockholders (including the right to receive further liquidating
distributions, if any), and (iii) as promptly as reasonably possible following such redemption, subject to the approval of the Company’s remaining
stockholders and the Company’s board of directors, dissolve and liquidate, subject in each case to the Company’s obligations under Delaware law to
provide for claims of creditors and the requirements of other applicable law. There will be no redemption rights or liquidating distributions with respect to
the Company’s warrants, which will expire worthless if the Company fails to complete a Business Combination within the Combination Period.

The Sponsor has agreed to waive its liquidation rights with respect to the Founder Shares if the Company fails to complete a Business Combination
within the Combination Period. However, if the Sponsor acquires Public Shares in or after the Initial Public Offering, such Public Shares will be entitled to
liquidating distributions from the Trust Account if the Company fails to complete a Business Combination within the Combination Period. The underwriter
has agreed to waive its rights to the deferred underwriting commission (see Note 6) held in the Trust Account in the event the Company does not complete
a Business Combination within the Combination Period and, in such event, such amounts will be included with the other funds held in the Trust Account
that will be available to fund the redemption of the Public Shares. In the event of such distribution, it is possible that the per share value of the assets
remaining available for distribution will be less than the Initial Public Offering price per Unit ($10.00).

In order to protect the amounts held in the Trust Account, the Sponsor has agreed to be liable to the Company if and to the extent any claims by a
third party for services rendered or products sold to the Company, or a prospective target business with which the Company has discussed entering into a
transaction agreement, reduce the amount of funds in the Trust Account to below (1) $10.00 per Public Share or (2) such lesser amount per Public Share
held in the Trust Account as of the date of the liquidation of the Trust Account due to reductions in the value of the trust assets, in each case net of the
interest which may be withdrawn to pay franchise and income taxes. This liability will not apply with respect to claims by a third party who executed a
waiver of any and all rights to seek access to the Trust Account and except as to any claims under the Company’s indemnity of the underwriter of the Initial
Public Offering against certain liabilities, including liabilities under the Securities. Moreover, in the event that an executed waiver is deemed to be
unenforceable against a third party, the Sponsor will not be responsible to the extent of any liability for such third-party claims. The Company will seek to
reduce the possibility that the Sponsor will have to indemnify the Trust Account due to claims of creditors by endeavoring to have all vendors, service
providers (except the Company’s independent registered public accounting firm), prospective target businesses and other entities with which the Company
does business, execute agreements with the Company waiving any right, title, interest or claim of any kind in or to monies held in the Trust Account.

Liquidity and Going Concern

As of September 30, 2022, the Company has $384,522 in its operating bank accounts and a working capital deficit of $4,278,182.

On September 9, 2022, the Company issued an unsecured promissory note in the principal amount of up to $600,000 to the Sponsor. The Company
may request an additional aggregate amount of up to $150,000, which may be drawn down in two equal tranches. The Note does not bear interest and
matures upon closing of the Company’s initial business combination. In the event that the Company does not consummate a business
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combination, the Note will be repaid only from amounts remaining outside of the Trust Account, if any. The proceeds of the Note have been deposited in
the Trust Account in connection with the Charter Amendment. The Note may be converted, in whole or in part, at the option of the Lender into warrants of
the Company at a price of $1.00 per warrant, which warrants will be identical to the private placement warrants issued to the Sponsor at the time of the
initial public offering of the Company. As of September 30, 2022, there is $600,000 outstanding under the Note.

Until the consummation of a Business Combination, the Company will be using the funds not held in the Trust Account for identifying and
evaluating prospective acquisition candidates, performing due diligence on prospective target businesses, paying for travel expenditures, selecting the
target business to acquire, and structuring, negotiating and consummating the Business Combination.

On March 1, 2021, Tailwind entered into a business combination agreement with Merger Sub, QOMPLX and the QOMPLX Stockholder
Representative. On August 17, 2021, the Company and QOMPLX terminated the business combination agreement in a mutual decision not to pursue the
QOMPLX Business Combination.

On August 5, 2022, Tailwind entered into a Merger Agreement, by and among the company, Merger Sub, and Nuburu. See Note 6 below for a
description of the Merger Agreement and the transactions contemplated thereby.

The Company will need to raise additional capital through loans or additional investments from its Sponsor, stockholders, officers, directors, or third
parties. The Company’s officers, directors and Sponsor may, but are not obligated to, loan the Company funds, from time to time or at any time, in
whatever amount they deem reasonable in their sole discretion, to meet the Company’s working capital needs. Accordingly, the Company may not be able
to obtain additional financing. If the Company is unable to raise additional capital, it may be required to take additional measures to conserve liquidity,
which could include, but not necessarily be limited to, suspending the pursuit of a Business Combination. The Company cannot provide any assurance that
new financing will be available to it on commercially acceptable terms, if at all.

As a result of the above, in connection with the Company’s assessment of going concern considerations in accordance with FASB’s Accounting
Standards Update (“ASU”) 2014-15, “Disclosures of Uncertainties about an Entity’s Ability to Continue as a Going Concern,” management determined
that the liquidity condition and date for mandatory liquidation and dissolution raise substantial doubt about the Company’s ability to continue as a going
concern through January 9, 2023, the scheduled liquidation date of the Company if it does not complete a Business Combination prior to such date.
Management may raise additional capital through loans or additional investments from its Sponsor, stockholders, officers, directors, or third parties to
meet the Company’s working capital needs and to complete the Proposed Business Combination before the mandatory liquidation date. The Company may
not be able to obtain additional financing. The Company cannot provide any assurance that new financing will be available to it on commercially
acceptable terms, if at all. The Company intends to complete a Business Combination before the mandatory liquidation date. However, there can be no
assurance that the Company will be able to consummate any Business Combination by January 9, 2023. These condensed consolidated financial
statements do not include any adjustments relating to the recovery of the recorded assets or the classification of the liabilities that might be necessary
should the Company be unable to continue as a going concern.
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NOTE 2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with accounting principles generally
accepted in the United States of America (“U.S.GAAP”) for interim financial information and in accordance with the instructions to Form 10-Q and
Article 8 of Regulation S-X of the SEC. Certain information or footnote disclosures normally included in financial statements prepared in accordance with
U.S. GAAP have been condensed or omitted, pursuant to the rules and regulations of the Securities and Exchange Commission (“SEC”) for interim
financial reporting. Accordingly, they do not include all the information and footnotes necessary for a complete presentation of financial position, results
of operations, or cash flows. In the opinion of management, the accompanying unaudited condensed consolidated financial statements include all
adjustments, consisting of a normal recurring nature, which are necessary for a fair presentation of the financial position, operating results and cash flows
for the periods presented.

The accompanying unaudited condensed consolidated financial statements should be read in conjunction with the Company’s Annual Report on
Form 10-K as filed with the SEC on March 31, 2022. The interim results for the three and nine months ended September 30, 2022 are not necessarily
indicative of the results to be expected for the year ending December 31, 2022 or for any future periods.

Principles of Consolidation

The accompanying condensed consolidated financial statements include the accounts of the Company and its wholly-owned subsidiary. All
significant intercompany balances and transactions have been eliminated in consolidation.

Emerging Growth Company

The Company is an “emerging growth company,” as defined in Section 2(a) of the Securities Act, as modified by the Jumpstart Our Business
Startups Act of 2012 (the “JOBS Act”), and it 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 independent registered
public accounting firm attestation requirements of Section 404 of the Sarbanes-Oxley Act, reduced disclosure obligations regarding executive
compensation in its 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.

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 election to opt out is irrevocable. The Company has 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, the Company, 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 the Company’s
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.
 

F-31



Table of Contents

TAILWIND ACQUISITION CORP.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
SEPTEMBER 30, 2022

(Unaudited)
 
Use of Estimates

The preparation of condensed consolidated financial statements in conformity with U.S. GAAP requires the Company’s management to make
estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the
condensed consolidated financial statements and the reported amounts of expenses during the reporting periods.

Making estimates requires management to exercise significant judgment. It is at least reasonably possible that the estimate of the effect of a
condition, situation or set of circumstances that existed at the date of the condensed consolidated financial statements, which management considered in
formulating its estimate, could change in the near term due to one or more future confirming events. One of the more significant accounting estimates
included in these financial statements is the determination of the fair value of the warrant liabilities. Such estimates may be subject to change as more
current information becomes available and accordingly the actual results could differ significantly from those estimates. Accordingly, the actual results
could differ significantly from those estimates.

Cash and Cash Equivalents

The Company considers all short-term investments with an original maturity of three months or less when purchased to be cash equivalents. The
Company did not have any cash equivalents as of September 30, 2022 and December 31, 2021.

Marketable Securities Held in Trust Account

The Company classifies its U.S. Treasury and equivalent securities as held-to-maturity in accordance with ASC 320 “Investments — Debt and
Equity Securities.” Held-to-maturity securities are those securities which the Company has the ability and intent to hold until maturity. Held-to-maturity
treasury securities are recorded at amortized cost on the accompanying condensed consolidated balance sheets and adjusted for the amortization or
accretion of premiums or discounts.

Class A Common Stock Subject to Possible Redemption

The Company accounts for its Class A common stock subject to possible redemption in accordance with the guidance in Accounting Standards
Codification (“ASC”) Topic 480 “Distinguishing Liabilities from Equity.” Class A common stock subject to mandatory redemption is classified as a
liability instrument and is measured at fair value. Conditionally redeemable common stock (including common stock that features redemption rights that is
either within the control of the holder or subject to redemption upon the occurrence of uncertain events not solely within the Company’s control) is
classified as temporary equity. At all other times, common stock is classified as stockholders’ equity. The Company’s Class A common stock features
certain redemption rights that are considered to be outside of the Company’s control and subject to occurrence of uncertain future events.

In connection with the vote to approve the Charter Amendment, the holders of 30,188,729 shares of Class A common stock of the Company
properly exercised their right to redeem their shares for cash at a redemption price of approximately $10.03 per share, for an aggregate redemption amount
of $302,873,885.

Accordingly, the 3,232,841 and 33,421,570 shares of Class A common stock subject to possible redemption at September 30, 2022 and
December 31, 2021, respectively, are presented as temporary equity, outside of the stockholders’ deficit section of the Company’s condensed consolidated
balance sheets.
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The Company recognizes changes in redemption value immediately as they occur and adjusts the carrying value of redeemable Class A common
stock to equal the redemption value at the end of each reporting period. Increases or decreases in the carrying amount of redeemable common stock are
affected by charges against additional paid in capital and accumulated deficit.

At September 30, 2022 and December 31, 2021, the Class A common stock reflected in the condensed consolidated balance sheets are reconciled in
the following table:
 

Gross proceeds   $ 334,215,700 
Less:   

Proceeds allocated to Public Warrants    (12,700,197) 
Common stock issuance costs    (18,132,174) 

Plus:   
Accretion of carrying value to redemption value    30,832,371 

  

Class A Common stock subject to possible redemption, December 31, 2021    334,215,700 
Plus:   

Accretion of carrying value to redemption value    —   
  

Class A Common stock subject to possible redemption, March 31, 2022    334,215,700 
Plus:   

Accretion of carrying value to redemption value    440,203 
  

Class A Common stock subject to possible redemption, June 30, 2022    334,655,903 
Less:   

Redemption of Class A common stock on September 7, 2022    (302,873,885) 
Plus:   

Accretion of carrying value to redemption value    1,110,667 
  

Class A Common stock subject to possible redemption, September 30, 2022   $ 32,892,685 

Offering Costs

Offering costs consist of legal, accounting and other expenses that are directly related to the Initial Public Offering. Offering costs were allocated to
the separable financial instruments issued in the Initial Public Offering based on a relative fair value basis, compared to total proceeds received. Offering
costs amounted to $18,847,894, of which $18,132,174 were associated with the Class A common stock are included in accretion for Class A common
stock subject to redemption amount and $715,720 was expensed to the consolidated statements of operations (see Note 1).

Warrant Liabilities

The Company accounts for the Warrants in accordance with the guidance contained in ASC 815-40 under which the Warrants do not meet the
criteria for equity treatment and must be recorded as liabilities. Accordingly,
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the Company classifies the Warrants as liabilities at their fair value and adjust the Warrants to fair value at each reporting period. This liability is subject to
re-measurement at each balance sheet date until exercised, and any change in fair value is recognized in the statements of operations. The Private Warrants
and the Public Warrants for periods where no observable traded price was available are valued using a binomial lattice model. For periods subsequent to
the detachment of the Public Warrants from the Units, the Public Warrant quoted market price was used as the fair value for both the Public Warrants and
Private Warrants as of each reporting date.

Income Taxes

The Company accounts for income taxes under ASC 740, “Income Taxes.” ASC 740, Income Taxes, requires the recognition of deferred tax assets
and liabilities for both the expected impact of differences between the unaudited condensed financial statements and tax basis of assets and liabilities and
for the expected future tax benefit to be derived from tax loss and tax credit carry forwards. ASC 740 additionally requires a valuation allowance to be
established when it is more likely than not that all or a portion of deferred tax assets will not be realized. As of September 30, 2022 and December 31,
2021, the Company’s deferred tax asset had a full valuation allowance recorded against it.

ASC 740-270-25-2 requires that an annual effective tax rate be determined and such annual effective rate applied to year to date income in interim
periods under ASC 740-270-30-5. Our effective tax rate was 26.99% and 0.00% for the three months ended September 30, 2022 and 2021, respectively,
and 2.38% and 0.00% for the nine months ended September 30, 2022 and 2021, respectively. The effective tax rate differs from the statutory tax rate of
21% for the three and nine months ended September 30, 2022 and 2021, due to changes in fair value in warrant liability and the valuation allowance on the
deferred tax assets.

ASC 740 also clarifies the accounting for uncertainty in income taxes recognized in an enterprise’s financial statements and prescribes a recognition
threshold and measurement process for financial statement recognition and measurement of a tax position taken or expected to be taken in a tax return. For
those benefits to be recognized, a tax position must be more-likely-than-not to be sustained upon examination by taxing authorities. ASC 740 also
provides guidance on derecognition, classification, interest and penalties, accounting in interim period, disclosure and transition.

The Company recognizes accrued interest and penalties related to unrecognized tax benefits as income tax expense. There were no unrecognized tax
benefits and no amounts accrued for interest and penalties as of September 30, 2022 and December 31, 2021. The Company is currently not aware of any
issues under review that could result in significant payments, accruals or material deviation from its position.

The Company has identified the United States as its only “major” tax jurisdiction. The Company is subject to income taxation by major taxing
authorities since inception. These examinations may include questioning the timing and amount of deductions, the nexus of income among various tax
jurisdictions and compliance with federal and state tax laws. The Company’s management does not expect that the total amount of unrecognized tax
benefits will materially change over the next twelve months.

Net Income per Common Share

The Company complies with accounting and disclosure requirements of FASB ASC Topic 260, “Earnings Per Share”. The Company has two
classes of shares, which are referred to as Class A common stock and Class B
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common stock. Income and losses are shared pro rata between the two classes of shares. Net income per common stock is computed by dividing net
income by the weighted average number of common stock outstanding for the period. The Company applies the two-class method in calculating earnings
per share. Accretion associated with the redeemable shares of Class A common stock is excluded from earnings per share as the redemption value
approximates fair value.

The calculation of diluted income per share does not consider the effect of the warrants issued in connection with the (i) Initial Public Offering and
(ii) private placement, since the exercise of the warrants is contingent upon the occurrence of future events. The warrants are exercisable to purchase
26,410,785 Class A common stock in the aggregate. As of September 30, 2022 and 2021, the Company did not have any dilutive securities or other
contracts that could, potentially, be exercised or converted into common stock and then share in the earnings of the Company. As a result, diluted net
income per common stock is the same as basic net income per common stock for the periods presented.
 
  Three Months Ended   Nine Months Ended  

  
September 30,

2022   
September 30,

2021   
September 30,

2022   
September 30,

2021  
  Class A   Class B   Class A   Class B   Class A   Class B   Class A   Class B  
Numerator:         
Allocation of net income  $ 333,860  $ 105,144  $ 15,974,063  $ 3,993,516  $ 9,027,332  $ 2,425,352  $ 13,635,696  $ 3,408,924 
Denominator:         
Basic and diluted weighted average ordinary share outstanding   26,530,664   8,355,393   33,421,570   8,355,393   31,099,360   8,355,393   33,421,570   8,355,393 
Basic and diluted net income per ordinary share  $ 0.01  $ 0.01  $ 0.48  $ 0.48  $ 0.29  $ 0.29  $ 0.41  $ 0.41 

For the three and nine months ended September 30, 2022 and 2021, basic and diluted shares are the same as there are no securities that are dilutive to
the stockholders under the treasury stock method.

Concentration of Credit Risk

Financial instruments that potentially subject the Company to concentrations of credit risk consist of a cash account in a financial institution, which,
at times, may exceed the Federal Deposit Insurance Coverage limit of $250,000. The Company has not experienced losses on this account and
management believes the Company is not exposed to significant risks on such account.

Fair Value of Financial Instruments

The fair value of the Company’s assets and liabilities, which qualify as financial instruments under ASC 820, “Fair Value Measurement,”
approximates the carrying amounts represented in the accompanying condensed consolidated balance sheets, primarily due to their short-term nature other
than derivative warrant liability.

Recent Accounting Standards

In August 2020, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) 2020-06, Debt — Debt with
Conversion and Other Options (Subtopic 470-20) and Derivatives and Hedging — Contracts in Entity’s Own Equity (Subtopic 815-40) (“ASU 2020-06”)
to simplify accounting for certain financial instruments. ASU 2020-06 eliminates the current models that require separation of beneficial
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conversion and cash conversion features from convertible instruments and simplifies the derivative scope exception guidance pertaining to equity
classification of contracts in an entity’s own equity. The new standard also introduces additional disclosures for convertible debt and freestanding
instruments that are indexed to and settled in an entity’s own equity. ASU 2020-06 amends the diluted earnings per share guidance, including the
requirement to use the if-converted method for all convertible instruments. ASU 2020-06 is effective January 1, 2022 and should be applied on a full or
modified retrospective basis, with early adoption permitted beginning on January 1, 2021. The adoption of ASU 2020-06 did not have an impact on the
Company’s condensed consolidated financial statements.

Management does not believe that any other recently issued, but not yet effective, accounting standards, if currently adopted, would have a material
effect on the Company’s condensed consolidated financial statements.

NOTE 3. INITIAL PUBLIC OFFERING

Pursuant to the Initial Public Offering, the Company sold 33,421,570 Units, which includes a partial exercise by the underwriter of its over-allotment
option in the amount of 3,421,570 Units, at a purchase price of $10.00 per Unit. Each Unit consists of one share of Class A common stock and one-half of
one redeemable warrant (“Public Warrant”). Each whole Public Warrant entitles the holder to purchase one share of Class A common stock at a price of
$11.50 per share, subject to adjustment (see Note 8).

NOTE 4. PRIVATE PLACEMENT

Simultaneously with the closing of the Initial Public Offering, the Sponsor purchased an aggregate of 9,700,000 Private Placement Warrants, at a
price of $1.00 per private placement warrant, or $9,700,000 in the aggregate. Each private placement warrant is exercisable to purchase one share of
common stock at an exercise price of $11.50 per share, subject to adjustment (see Note 8). A portion of the proceeds from the private placement warrants
were added to the proceeds from the Initial Public Offering held in the Trust Account. If the Company does not complete a Business Combination within
the Combination Period, the proceeds from the sale of the private placement warrants held in the Trust Account will be used to fund the redemption of the
Public Shares (subject to the requirements of applicable law), and the private placement warrants will expire worthless.

NOTE 5. RELATED PARTY TRANSACTIONS

Founder Shares

In June 2020, the Sponsor purchased 8,625,000 shares of the Company’s Class B common stock (the “Founder Shares”) for an aggregate purchase
price of $25,000. The Founder Shares included an aggregate of up to 1,125,000 shares subject to forfeiture by the Sponsor to the extent the underwriter’s
over-allotment is not exercised in full. There was an aggregate of up to 269,607 shares that were subject to forfeiture by the Sponsor following the
underwriter’s election to partially exercise its over-allotment option so that the number of Founder Shares would collectively represent approximately 20%
of the Company’s issued and outstanding shares after the Initial Public Offering. The underwriter’s over-allotment option expired unexercised on
October 24, 2020, as such 269,607 Founder Shares were forfeited, resulting in there being an aggregate of 8,355,393 Founder Shares outstanding.

The Sponsor has agreed, subject to certain limited exceptions, not to transfer, assign or sell any of the Founder Shares until the earlier of (A) one
year after the completion of a Business Combination and
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(B) subsequent to a Business Combination, (x) if the last reported sale price of the Class A common stock equals or exceeds $12.00 per share (as adjusted
for stock splits, stock reorganizations, recapitalizations and the like) for any 20 trading days within any 30-trading day period commencing at least 150
days after a Business Combination, or (y) the date on which the Company completes a liquidation, merger, stock exchange, reorganization or other similar
transaction that results in all of the Company’s stockholders having the right to exchange their shares of Class A common stock for cash, securities or other
property.

Administrative Support Agreement

The Company entered into an agreement, commencing on September 9, 2020, to pay an affiliate of the Sponsor a total of $10,000 per month for
office space, utilities and secretarial, and administrative support services. Upon completion of a Business Combination or its liquidation, the Company will
cease paying these monthly fees. For the three months and nine months ended September 30, 2022 and 2021, the Company incurred $30,000 and $90,000
in fees for these services, respectively, of which $20,000 and $50,000 of such fee is included in accrued expenses in the accompanying condensed
consolidated balance sheets as of September 30, 2022 and December 31, 2021, respectively.

Promissory Note — Related Party

In June 2020, the Sponsor issued an unsecured promissory note to the Company (the “Promissory Note”), pursuant to which the Company could
borrow up to an aggregate principal amount of $300,000. The Promissory Note was non-interest bearing and payable on the earlier of December 31, 2020
or the consummation of the Initial Public Offering. The outstanding balance under the Promissory Note of $52,250 was repaid on September 15, 2020.
Funds are no longer available under the Promissory Note.

Related Party Loans

In addition, in order to finance transaction costs in connection with a Business Combination, the Sponsor, an affiliate of the Sponsor, or certain of the
Company’s officers and directors or their affiliates may, but are not obligated to, loan the Company funds as may be required (“Working Capital Loans”).
If the Company completes a Business Combination, the Company would repay the Working Capital Loans out of the proceeds of the Trust Account
released to the Company. Otherwise, the Working Capital Loans would be repaid only out of funds held outside the Trust Account. In the event that a
Business Combination does not close, the Company may use a portion of proceeds held outside the Trust Account to repay the Working Capital Loans but
no proceeds held in the Trust Account would be used to repay the Working Capital Loans. The Working Capital Loans would either be repaid upon
consummation of a Business Combination, without interest, or, at the lender’s discretion, up to $1,500,000 of such Working Capital Loans may be
convertible into warrants, at a price of $1.00 per warrant, of the post Business Combination entity. The warrants would be identical to the Private
Placement Warrants.

On September 9, 2022, the Company issued an unsecured promissory note in the principal amount of up to $600,000 to the Sponsor. The Company
may request an additional aggregate amount of up to $150,000, which may be drawn down in two equal tranches. The Note does not bear interest and
matures upon closing of the Company’s initial business combination. In the event that the Company does not consummate a business combination, the
Note will be repaid only from amounts remaining outside of the Trust Account, if any. The proceeds of the Note have been deposited in the Trust Account
in connection with the Charter Amendment. The Note may be converted, in whole or in part, at the option of the Lender into warrants of the Company at a
price of
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$1.00 per warrant, which warrants will be identical to the private placement warrants issued to the Sponsor at the time of the initial public offering of the
Company. As of September 30, 2022, there is $600,000 outstanding under this Note.

NOTE 6. COMMITMENTS AND CONTINGENCIES

Risks and Uncertainties

Management continues to evaluate the impact of the COVID-19 pandemic and has concluded that while it is reasonably possible that the virus could
have a negative effect on the Company’s financial position, results of its operations and/or ability to successfully complete a business combination, the
specific impact is not readily determinable as of the date of these condensed consolidated financial statements. The condensed consolidated financial
statements do not include any adjustments that might result from the outcome of this uncertainty.

In February 2022, the Russian Federation and Belarus commenced a military action with the country of Ukraine. As a result of this action, various
nations, including the United States, have instituted economic sanctions against the Russian Federation and Belarus. Further, the impact of this action and
related sanctions on the world economy are not determinable as of the date of these condensed consolidated financial statements. The specific impact on
the Company’s financial condition, results of operations, and cash flows is also not determinable as of the date of these condensed consolidated financial
statements.

On August 16, 2022, the Inflation Reduction Act of 2022 (the “IR Act”) was signed into federal law. The IR Act provides for, among other things, a
new U.S. federal 1% excise tax on certain repurchases of stock by publicly traded U.S. domestic corporations and certain U.S. domestic subsidiaries of
publicly traded foreign corporations occurring on or after January 1, 2023. The excise tax is imposed on the repurchasing corporation itself, not its
shareholders from which shares are repurchased. The amount of the excise tax is generally 1% of the fair market value of the shares repurchased at the
time of the repurchase. However, for purposes of calculating the excise tax, repurchasing corporations are permitted to net the fair market value of certain
new stock issuances against the fair market value of stock repurchases during the same taxable year. In addition, certain exceptions apply to the excise tax.
The U.S. Department of the Treasury (the “Treasury”) has been given authority to provide regulations and other guidance to carry out and prevent the
abuse or avoidance of the excise tax.

Any redemption or other repurchase that occurs after December 31, 2022, in connection with a Business Combination, extension vote or otherwise,
may be subject to the excise tax. Whether and to what extent the Company would be subject to the excise tax in connection with a Business Combination,
extension vote or otherwise would depend on a number of factors, including (i) the fair market value of the redemptions and repurchases in connection
with the Business Combination, extension or otherwise, (ii) the structure of a Business Combination, (iii) the nature and amount of any “PIPE” or other
equity issuances in connection with a Business Combination (or otherwise issued not in connection with a Business Combination but issued within the
same taxable year of a Business Combination) and (iv) the content of regulations and other guidance from the Treasury. In addition, because the excise tax
would be payable by the Company and not by the redeeming holder, the mechanics of any required payment of the excise tax have not been determined.
The foregoing could cause a reduction in the cash available on hand to complete a Business Combination and in the Company’s ability to complete a
Business Combination.
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Registration and Stockholder Rights

Pursuant to a registration and stockholder rights agreement entered into on September 9, 2020, the holders of the Founder Shares, Private Placement
Warrants, and warrants that may be issued upon conversion of Working Capital Loans (and any shares of Class A common stock issuable upon the
exercise of the Private Placement Warrants and warrants that may be issued upon conversion of the Working Capital Loans and upon conversion of the
Founder Shares) are entitled to registration rights, requiring the Company to register such securities for resale (in the case of the Founder Shares, only after
conversion to shares of Class A common stock). The holders of these securities will be entitled to make up to three demands, excluding short form
demands, that the Company register such securities. In addition, the holders will have certain “piggy-back” registration rights with respect to registration
statements filed subsequent to the completion of a Business Combination and rights to require the Company to register for resale such securities pursuant
to Rule 415 under the Securities Act. However, the registration and stockholder rights agreement provides that the Company will not permit any
registration statement filed under the Securities Act to become effective until termination of the applicable lock-up period. The Company will bear the
expenses incurred in connection with the filing of any such registration statements.

Underwriting Agreement

The Company granted the underwriter a 45-day option from the date of the Initial Public Offering to purchase up to 4,500,000 additional Units to
cover over-allotments, if any, at the Initial Public Offering price less the underwriting discounts and commissions. The underwriter’s elected to partially
exercise the over-allotment option to purchase an additional 3,421,570 Units. The remaining 1,078,430 Units expired unexercised on October 24, 2020.

The underwriter is entitled to a deferred fee of $0.35 per Unit, or $11,697,550 in the aggregate. The deferred fee will become payable to the
underwriter from the amounts held in the Trust Account solely in the event that the Company completes a Business Combination, subject to the terms of
the underwriting agreement.

On August 3, 2022, the Company and underwriter executed a waiver letter confirming the underwriter’s resignation and waiver of its entitlement to
the payment of deferred fee under the terms of the underwriting agreement solely with respect to the proposed Business Combination between the
Company and Nuburu Inc. (the “Proposed Business Combination”). This results in a gain contingency, as such the gain will be recognized once the
contingency is resolved and the business combination with Nuburu is closed.

The Proposed Business Combination

On August 5, 2022, the Company (hereinafter referred to as Tailwind in this Note 6) entered into a business combination agreement (the “Business
Combination Agreement”) with Merger Sub and Nuburu, Inc., a Delaware corporation (“Nuburu”) (the “Proposed Business Combination”). Capitalized
terms used but not otherwise defined in this Note 6 will have the meanings given to them in the Business Combination Agreement, a copy of which was
filed as Exhibit 2.1 to the Current Report on Form 8-K filed by Tailwind on August 8, 2022.

The Merger

Pursuant to the terms of the Business Combination Agreement, Tailwind will acquire Nuburu through the merger of Merger Sub with and into
Nuburu, with Nuburu surviving the merger (the “Surviving Corporation”) as a wholly owned subsidiary of Tailwind (the “Merger”). In connection with the
Merger, Tailwind will be renamed “Nuburu, Inc.” (the “Post-Combination Company”) and Nuburu will be renamed to “Nuburu Subsidiary, Inc.”
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At the effective time of the Merger (the “Effective Time”):
 

 

•  Each share of Nuburu preferred stock, par value $0.0001 per share, including Series A Preferred Stock, Series A-1 Preferred Stock, Series B
Preferred Stock, Series B-1 Preferred Stock, and Series C Preferred Stock (“Nuburu Preferred Stock”), issued and outstanding immediately
prior to the Effective Time shall be canceled and converted into the right to receive the number of shares of common stock, par value
$0.0001 per share, of Tailwind (“New SPAC Common Stock”) equal to the greater of (A) the quotient obtained from (x) the applicable
Preferred Stock Liquidation Preference of such share of Nuburu Preferred Stock divided by (y) $10.00 (such shares of Nuburu Preferred
Stock receiving a number of shares of New SPAC Common Stock, “Unconverted Preferred Stock”), and (B) the product of (x) the number
of shares of Nuburu Common Stock (as defined below) that such share of Nuburu Preferred Stock would be entitled to convert into as of
immediately prior to the Effective Time in accordance with Nuburu’s Certificate of Incorporation, multiplied by (y) the Common Stock
Exchange Ratio.

 

 •  Each share of Nuburu common stock, par value $0.0001 per share (“Nuburu Common Stock”) issued and outstanding shall be canceled and
converted into the right to receive the number of shares of New SPAC Common Stock equal to the Common Stock Exchange Ratio.

 

 

•  Each outstanding option to purchase shares of Nuburu Common Stock (each such option, a “Nuburu Option”), whether vested or unvested,
will be converted into an option to purchase a number of shares of New SPAC Common Stock (such option, an “Exchanged Option”) equal
to the product (rounded down to the nearest whole number) of (x) the number of shares of Nuburu Common Stock subject to such Nuburu
Option immediately prior to the Effective Time and (y) the Common Stock Exchange Ratio, at an exercise price per share (rounded up to the
nearest whole cent) equal to the quotient of (A) the exercise price per share of such Nuburu Option immediately prior to the Effective Time
divided by (B) the Common Stock Exchange Ratio. Except as specifically provided above, following the Effective Time, each Exchanged
Option will continue to be governed by the same terms and conditions, including vesting and exercisability terms, as were applicable to the
corresponding former Nuburu Option immediately prior to the Effective Time.

 

 

•  Each outstanding restricted stock unit granted by Nuburu (each a “Nuburu RSU”) will be converted into a restricted stock unit of New SPAC
Common Stock (such option, an “Exchanged RSU”) equal to the product (rounded down to the nearest whole number) of (x) the number of
shares subject to a Nuburu RSU immediately prior to the Effective Time and (y) the Common Stock Exchange Ratio. Except as specifically
provided above, following the Effective Time, each Exchanged RSU will continue to be governed by the same terms and conditions as were
applicable to the corresponding former Nuburu RSU immediately prior to the Effective Time.

 

 
•  Each outstanding warrant to purchase shares of Nuburu Common Stock will be treated in accordance with its terms, as may be amended

prior to the Closing, with any amendments subject to Tailwind’s prior written consent, not to be unreasonably withheld, conditioned, or
delayed.

 

 

•  Each outstanding convertible promissory note issued by Nuburu (each a “Convertible Note”) will be canceled and converted into (A) shares
of Nuburu Common Stock in accordance with the terms of such Convertible Note as of immediately prior to the Effective Time, which
shares shall then be outstanding as of immediately prior to the Effective Time and subsequently converted into New SPAC Common Stock
(and with such shares being entitled to participate in the Preferred Stock Issuance).
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The “Common Stock Exchange Ratio” means the quotient obtained by dividing (x) the Aggregate Common Stock Merger Consideration by (y) the
number of Fully-Diluted Company Shares. The “Aggregate Common Stock Merger Consideration” means a number of shares of New SPAC Common
Stock equal to (a) 35,000,000 less (b) the aggregate number of New SPAC Common Stock issuable in respect of Unconverted Preferred Stock pursuant to
Section 3.01(a)(i) of the Business Combination Agreement. “Fully-Diluted Company Shares” means an amount equal to, without duplication, (i) the
aggregate number of shares of Company Capital Stock that are issued and outstanding as of immediately prior to the Effective Time on a fully-diluted, as
converted-to Company Common Stock basis, plus (ii) the aggregate number of shares of Company Common Stock issuable upon the full exercise,
exchange or conversion of Company Warrants, Company Options, Company RSUs and Company Notes that are outstanding as of immediately prior to
the Effective Time; provided, however, that “Fully-Diluted Shares” shall exclude (A) all Unconverted Preferred Stock and (B) certain equity set forth in
the schedules to the Business Combination Agreement.

Preferred Stock Issuance

Prior to the Closing, Tailwind shall declare an issuance of shares of New SPAC Series A Preferred Stock to the holders of record of New SPAC
Common Stock as of as of the close of business on the Closing Date (other than (a) stockholders of Nuburu who have waived its entire right, title and
interest in, to or under, any participation in the Preferred Stock Issuance by executing the Written Consent (which, for clarity, excludes shares of New
SPAC Common Stock to be received as a result of the conversion of any Company Note) and (b) the Sponsor, who shall have waived right, title and
interest in, to or under, a portion of the Preferred Stock Issuance as further described in the Sponsor Support Agreement (as defined below)), with one
share of New SPAC Series A Preferred Stock to be issued in respect of each such share of New SPAC Common Stock. For clarity, any stockholder of the
Company that has elected to redeem their shares in connection with the Proposed Business Combination shall not participate in the Preferred Stock
Issuance with respect to the shares it has so redeemed, as such holder will not be a record holder of New SPAC Common Stock with respect to such shares
as of the close of business on the Closing Date. The terms of the New SPAC Series A Preferred Stock are set forth in a Certificate of Designations to be
filed in connection with the Closing. The issuance will be conditioned upon the occurrence of the Effective Time and occur as of the close of business on
the Closing Date.

The Business Combination Agreement contains customary representations, warranties and covenants by the parties thereto as further described in the
Business Combination Agreement.

Mutual Conditions

Under the terms of the Business Combination Agreement, the obligations of Nuburu, Tailwind and Merger Sub to consummate the Proposed
Business Combination, including the Merger, are subject to the satisfaction or waiver (where permissible) at or prior to the Closing of the following
conditions: (i) the Written Consent of the stockholders of Nuburu shall have been delivered to Tailwind; (ii) the SPAC Proposals shall have been
approved and adopted by the requisite affirmative vote of the stockholders of Tailwind in accordance with the SPAC Organizational Documents and Law;
(iii) no Governmental Authority shall have enacted, issued, promulgated, enforced or entered any Law, rule, regulation, judgment, decree, executive order
or award which is then in effect and has the effect of making the Proposed Business Combination, including the Merger, illegal or otherwise prohibiting
consummation of the Proposed Business Combination; (iv) the Registration Statement shall have been declared effective under the Securities Act, no stop
order suspending the effectiveness of the Registration Statement shall be in effect, and no proceedings for purposes of suspending the effectiveness of the
Registration
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Statement shall have been initiated or threatened by the SEC; and (v) Tailwind shall have at least $5,000,001 of net tangible assets (as determined in
accordance with Rule 3a51-1(g)(1) of the Exchange Act).

Tailwind Conditions to Closing

Additionally, under the terms of the Business Combination Agreement, the obligations of Tailwind and Merger Sub to consummate the Proposed
Business Combination, including the Merger, are subject to the satisfaction or waiver (where permissible) at or prior to the Closing of, among other
customary closing conditions, no Company Material Adverse Effect having occurred between the date of the Business Combination Agreement and the
Closing Date.

Nuburu Conditions to Closing

Additionally, under the terms of the Business Combination Agreement, the obligations of Nuburu to consummate the Proposed Business
Combination, including the Merger, are subject to the satisfaction or waiver (where permissible) at or prior to the Closing of, among other customary
closing conditions, no SPAC Material Adverse Effect having occurred between the date of the Business Combination Agreement and the Closing Date.

Termination

The Business Combination Agreement allows the parties to terminate the agreement upon the occurrence of certain conditions, including if the
Effective Time has not occurred by March 9, 2023 (the “Outside Date”). Additionally, the Business Combination Agreement may be terminated (i) by
Tailwind if Nuburu’s board of directors, prior to obtaining the Written Consent, makes a Company Adverse Recommendation Change; (ii) by Tailwind 
if Nuburu fails to deliver the Written Consent within two Business Days after the Registration Statement becomes effective; (iii) by Tailwind within 30
days, based on its due diligence review of Nuburu, (iv) by Tailwind or Nuburu for a period of 10 business days, such period commencing on the date that is
45 days following a Lincoln Park Diligence Termination (as defined below), provided the parties do not obtain adequate alternative financing and (v) by
Nuburu prior to the receipt of the Company Stockholder Approval, if Nuburu’s board of directors authorizes Nuburu to enter into a definitive agreement
with respect to a unsolicited superior Company Acquisition Proposal and Nuburu enters into such definitive agreement with respect to such proposal. In the
event that the Business Combination Agreement is terminated by Nuburu pursuant to an authorization of Nuburu’s board of directors to enter into a
definitive agreement with respect to an unsolicited superior Company Acquisition Proposal (other than another SPAC Acquisition Proposal), Nuburu must
pay Tailwind a termination fee of $15 million within two Business Days of such termination.

For additional information, refer to Tailwind’s Current Report on Form 8-K, as filed with the SEC on August 8, 2022.

NOTE 7. STOCKHOLDERS’ DEFICIT

Preferred Stock — The Company is authorized to issue 1,000,000 shares of preferred stock with a par value of $0.0001 per share with such
designation, rights and preferences as may be determined from time to time by the Company’s board of directors. As of September 30, 2022 and
December 31, 2021, there were no shares of preferred stock issued or outstanding.

Class A Common Stock — The Company is authorized to issue 500,000,000 shares of Class A common stock with a par value of $0.0001 per share.
Holders of Class A common stock are entitled to one vote for each
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share. At September 30, 2022, there were 3,232,841 Class A common stock issued and outstanding net of 30,188,729 Class A common stock redeemed on
September 7, 2022 and at December 31, 2021, there were 33,421,570 shares of Class A common stock issued and outstanding, which are included as
temporary equity on the accompanying condensed consolidated balance sheets.

Class B Common Stock — The Company is authorized to issue 50,000,000 shares of Class B common stock with a par value of $0.0001 per share.
As of September 30, 2022 and December 31, 2021, there were 8,355,393 shares of Class B common stock issued and outstanding.

Holders of Class A common stock and Class B common stock will vote together as a single class on all matters submitted to a vote of stockholders
except as required by law.

The shares of Class B common stock will automatically convert into shares of Class A common stock at the time of a Business Combination on a
one-for-one basis, subject to adjustment. In the case that additional shares of Class A common stock, or equity-linked securities, are issued or deemed
issued in excess of the amounts offered in the Initial Public Offering and related to the closing of a Business Combination, the ratio at which shares of
Class B common stock shall convert into shares of Class A common stock will be adjusted (unless the holders of a majority of the outstanding shares of
Class B common stock agree to waive such adjustment with respect to any such issuance or deemed issuance) so that the number of shares of Class A
common stock issuable upon conversion of all shares of Class B common stock will equal, in the aggregate, on an as-converted basis, 20% of the sum of
the total number of all shares of common stock outstanding upon the completion of the Initial Public Offering plus all shares of Class A common stock and
equity-linked securities issued or deemed issued in connection with a Business Combination (excluding any shares or equity-linked securities issued, or to
be issued, to any seller in a Business Combination).

NOTE 8. WARRANTS

As of September 30, 2022 and December 31, 2021, there were 16,710,785 and 9,700,000 Public Warrants and Private Placement Warrants
outstanding, respectively.

Public Warrants may only be exercised for a whole number of shares. No fractional warrants will be issued upon separation of the Units and only
whole warrants will trade. The Public Warrants will become exercisable on the later of (a) 12 months from the closing of the Initial Public Offering and
(b) 30 days after the completion of a Business Combination.

The Company will not be obligated to deliver any shares of Class A common stock pursuant to the exercise of a warrant and will have no obligation
to settle such warrant exercise unless a registration statement under the Securities Act with respect to the shares of Class A common stock underlying the
warrants is then effective and a prospectus relating thereto is current, subject to the Company satisfying its obligations with respect to registration, or a
valid exemption from registration is available. No warrant will be exercisable and the Company will not be obligated to issue any shares of Class A
common stock upon exercise of a warrant unless the share of Class A common stock issuable upon such warrant exercise has been registered, qualified or
deemed to be exempt under the securities laws of the state of residence of the registered holder of the warrants.

The Company has agreed that as soon as practicable, but in no event later than 20 business days after the closing of a Business Combination, it will
use its commercially reasonable efforts to file with the SEC a
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registration statement for the registration, under the Securities Act, of the shares of Class A common stock issuable upon exercise of the warrants, and the
Company will use its commercially reasonable efforts to cause the same to become effective within 60 business days after the closing of a Business
Combination, and to maintain the effectiveness of such registration statement and a current prospectus relating to those shares of Class A common stock
until the warrants expire or are redeemed, as specified in the warrant agreement; provided that if the Class A common stock is at the time of any exercise
of a warrant not listed on a national securities exchange such that they satisfy the definition of a “covered security” under Section 18(b)(1) of the Securities
Act, the Company may, at its option, require holders of Public Warrants who exercise their warrants to do so on a “cashless basis” in accordance with
Section 3(a)(9) of the Securities Act and, in the event the Company so elects, the Company will not be required to file or maintain in effect a registration
statement, but it will use its commercially reasonably efforts to register or qualify the shares under applicable blue sky laws to the extent an exemption is
not available. If a registration statement covering the shares of Class A common stock issuable upon exercise of the warrants is not effective by the 60th
day after the closing of a Business Combination, warrant holders may, until such time as there is an effective registration statement and during any period
when the Company will have failed to maintain an effective registration statement, exercise warrants on a “cashless basis” in accordance with Section 3(a)
(9) of the Securities Act or another exemption, but the Company will use its commercially reasonably efforts to register or qualify the shares under
applicable blue sky laws to the extent an exemption is not available.

Redemptions of warrants when the price of Class A common stock equals or exceeds $18.00 — Once the Public Warrants become exercisable, the
Company may redeem the Public Warrants:
 

 •  in whole and not in part;
 

 •  at a price of $0.01 per warrant;
 

 •  upon not less than 30 days’ prior written notice of redemption to each warrant holder; and
 

 •  if, and only if, the closing price of the Class A common stock equals or exceeds $18.00 per share for any 20 trading days within a 30-trading
day period ending three trading days before the Company sends the notice of redemption to the warrant holders.

If and when the Public Warrants become redeemable by the Company, it may exercise its redemption right even if the Company is unable to register
or qualify the underlying securities for sale under all applicable state securities laws.

Redemption of warrants when the price per share of Class common stock equals or exceeds $10.00 — Once the Public Warrants become
exercisable, the Company may redeem the Public Warrants:
 

 •  in whole and not in part;
 

 
•  at $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 on a cashless basis prior to redemption and receive that number of shares based on the redemption date and the fair market value of
the Class A common stock;

 

 
•  if, and only if, the last reported sale price of the Class A common stock equals or exceeds $10.00 per share (as adjusted per stock splits, stock

dividends, reorganizations, reclassifications, recapitalizations and the like) for any 20 trading days within the 30-trading day period ending
three trading days before the Company send the notice of redemption to the warrant holders; and

 
F-44



Table of Contents

TAILWIND ACQUISITION CORP.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
SEPTEMBER 30, 2022

(Unaudited)
 

 
•  if the closing price of the Class A common stock for any 20 trading days within a 30-trading day period ending on the third trading day prior

to the date on which the Company sends the notice of redemption to the warrant holders is less than $18.00 per share, the Private Placement
Warrants must also be concurrently called for redemption on the same terms as the outstanding Public Warrants, as described above.

In addition, if (x) the Company issues additional shares of Class A common stock or equity-linked securities for capital raising purposes in
connection with the closing of a Business Combination at an issue price or effective issue price of less than $9.20 per share of Class A common stock
(with such issue price or effective issue price to be determined in good faith by the Company’s board of directors and, in the case of any such issuance to
the Sponsor or its affiliates, without taking into account any Founder Shares held by the Sponsor or such affiliates, as applicable, prior to such issuance)
(the “Newly Issued Price”), (y) the aggregate gross proceeds from such issuances represent more than 60% of the total equity proceeds, and interest
thereon, available for the funding of a Business Combination on the date of the consummation of a Business Combination (net of redemptions), and (z) the
volume weighted average trading price of the shares of Class A common stock during the 20 trading day period starting on the trading day prior to the day
on which the Company consummates a Business Combination (such price, the “Market Value”) is below $9.20 per share, then the exercise price of the
warrants will be adjusted (to the nearest cent) to be equal to 115% of the higher of the Market Value and the Newly Issued Price, the $18.00 per share
redemption trigger price and the “Redemption of Warrants when the price per share of Class A common stock equals or exceeds $10.00” described above
will be adjusted (to the nearest cent) to be equal to 180% of the higher of the Market Value and the Newly Issued Price, and the $10.00 per share
redemption trigger price described above under “Redemption of Warrants when the price per share of Class A common stock equals or exceeds $10.00”
will be adjusted (to the nearest cent) to be equal to the higher of the Market Value and the Newly Issued Price.

The Private Placement Warrants are identical to the Public Warrants underlying the Units sold in the Initial Public Offering, except that the Private
Placement Warrants and the shares of Class A common stock issuable upon the exercise of the Private Placement Warrants will not be transferable,
assignable or saleable until 30 days after the completion of a Business Combination, subject to certain limited exceptions. Additionally, the Private
Placement Warrants will be exercisable for cash or on a cashless basis, at the holder’s option, and be non-redeemable so long as they are held by the initial
purchasers or their permitted transferees (except for a number of shares of Class A common stock as described above under Redemption of warrants for
Class A common stock). If the Private Placement Warrants are held by someone other than the initial purchasers or their permitted transferees, the Private
Placement Warrants will be redeemable by the Company in all redemption scenarios and exercisable by such holders on the same basis as the Public
Warrants.

NOTE 9. FAIR VALUE MEASUREMENTS

The fair value of the Company’s financial assets and liabilities reflects management’s estimate of amounts that the Company would have received in
connection with the sale of the assets or paid in connection with the transfer of the liabilities in an orderly transaction between market participants at the
measurement date. In connection with measuring the fair value of its assets and liabilities, the Company seeks to maximize the use of observable inputs
(market data obtained from independent sources) and to minimize the use of unobservable inputs (internal assumptions about how market participants
would price assets and liabilities). The following fair
 

F-45



Table of Contents

TAILWIND ACQUISITION CORP.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
SEPTEMBER 30, 2022

(Unaudited)
 
value hierarchy is used to classify assets and liabilities based on the observable inputs and unobservable inputs used in order to value the assets and
liabilities:

Level 1: Quoted prices in active markets for identical assets or liabilities. An active market for an asset or liability is a market in which transactions for
the asset or liability occur with sufficient frequency and volume to provide pricing information on an ongoing basis.

Level 2: Observable inputs other than Level 1 inputs. Examples of Level 2 inputs include quoted prices in active markets for similar assets or
liabilities and quoted prices for identical assets or liabilities in markets that are not active.

Level 3: Unobservable inputs based on our assessment of the assumptions that market participants would use in pricing the asset or liability.

At September 30, 2022, assets held in the Trust Account were comprised of $33,034,062 in cash. At December 31, 2021, assets held in the Trust
Account were comprised of $2,040 in cash and $334,439,154 in a Treasury Preferred Fund. For the three and nine months ended September 30, 2022, the
Company withdrew $706,648 of interest income from the Trust Account. For the three and nine months ended September 30, 2021, the Company did not
withdraw any interest income from the Trust Account.

The gross holding gains (losses) and fair value of held-to-maturity securities at September 30, 2022 and December 31, 2021 are as follows:
 

  Held-To-Maturity  
Amortized

Cost   

Gross
Holding

(Loss) Gain  Fair Value  
September 30, 2022  U.S. Treasury Bills (Matured on August 18, 2022)  $ —    $ —    $ —   
December 31, 2021  Treasury Preferred Fund (Matured on February 17, 2022)  $334,439,154  $ 6,468  $334,445,622 

The following table presents information about the Company’s assets and liabilities that are measured at fair value on a recurring basis at
September 30, 2022 and December 31, 2021 indicates the fair value hierarchy of the valuation inputs the Company utilized to determine such fair value.
 

  Level  
September 30,

2022   
December 31,

2021  
Assets:    
Cash and marketable securities held in Trust Account   1  $ 33,034,062  $ 334,441,194 
Liabilities:    
Warrant Liability – Public Warrants   1  $ 1,336,863  $ 8,689,608 
Warrant Liability – Private Placement Warrants   2  $ 776,000  $ 5,044,000 

The Warrants were initially valued using a binomial lattice model. The binomial lattice model’s primary unobservable input utilized in determining
the fair value of the Warrants is the expected volatility of the common stock. The expected volatility as of the Initial Public Offering date was derived from
observable public warrant pricing on comparable ‘blank-check’ companies without an identified target. For periods subsequent to the detachment of the
Public Warrants from the Units, the close price of the Public Warrant price was used as the fair value as of each relevant date. The subsequent
measurements of the Public Warrants after the detachment of the Public Warrants from the Units are classified as Level 1 due to the use of an observable
market quote in an active
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market. The subsequent measurements of the Private Placement Warrants after the detachment of the Public Warrants from the Units are classified as
Level 2 due to the use of an observable market quote for a similar asset in an active market.

The following table presents the changes in the fair value of Level 3 warrant liabilities:
 

   
Private

Placement  
Fair value as of January 1, 2021   $ 13,580,000 
Change in fair value    (3,686,000) 
Fair value as of March 31, 2021    9,894,000 
Transfers out of Level 3 to Level 2    (9,894,000) 

  

Fair value as of September 30, 2021   $ —   
  

NOTE 10. SUBSEQUENT EVENTS

The Company evaluated subsequent events and transactions that occurred after the balance sheet date up to the date that the unaudited condensed
consolidated financial statements were issued. Other than as disclosed below, the Company did not identify any subsequent events that would have
required adjustment or disclosure in the condensed consolidated financial statements.

On October 7, 2022, the Company issued a press release announcing the transfer of its listing to NYSE American LLC (“NYSE American”). In
connection with listing on NYSE American, the Company voluntarily delisted from The New York Stock Exchange. The Company transferred its listing
to NYSE American on October 12, 2022.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Stockholders and Board of Directors of
Nuburu, Inc.:

Opinion on the Financial Statements

We have audited the accompanying balance sheets of Nuburu, Inc. (the “Company”) as of December 31, 2022 and 2021, the related statements of operations, changes
in stockholders’ equity, and cash flows for the years ended December 31, 2022 and 2021, and the related notes (collectively referred to as the “financial statements”). In
our opinion, the financial statements present fairly, in all material respects, the financial position of the Company as of December 31, 2022 and 2021, and the results of
its operations and its cash flows for the years ended December 31, 2022 and 2021, and in conformity with accounting principles generally accepted in the United States
of America.

Going Concern

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As discussed in Note 1 to the financial
statements, the Company has sustained recurring operating losses and negative cash flows from operating activities and has stated that substantial doubt exists about the
Company’s ability to continue as a going concern. Management’s evaluation of the events and conditions and management’s plans regarding these matters are also
described in Note 1. The financial statements do not include any adjustments that might result from the outcome of this uncertainty. Our opinion is not modified with
respect to this matter.

Basis for Opinion

These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on the Company’s financial statements
based on our audits. We are a public accounting firm registered with the Public Company Accounting Oversight Board (United States) (“PCAOB”) and are required to
be independent with respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange
Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB and in accordance with auditing standards generally accepted in the United States of America.
Those standards require that we plan and perform the audits to obtain reasonable assurance about whether the financial statements are free of material misstatement,
whether due to error or fraud. The Company is not required to have, nor were we engaged to perform, an audit of its internal control over financial reporting. As part of
our audits we are required to obtain an understanding of internal control over financial reporting but not for the purpose of expressing an opinion on the effectiveness of
the Company’s internal control over financial reporting. Accordingly, we express no such opinion.

Our audits included performing procedures to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and performing
procedures that respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements.
Our audits also included evaluating the accounting principles used and significant estimates made by management, as well as evaluating the overall presentation of the
financial statements. We believe that our audits provide a reasonable basis for our opinion.
 

We have served as the Company’s auditor since 2021.

East Brunswick, New Jersey

March 1, 2023

PCAOB ID Number 100
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Nuburu, Inc.

Balance Sheets
 
   December 31,  
   2022   2021  

ASSETS    
Current assets:    

Cash and cash equivalents   $ 2,880,254  $ 6,007,575 
Accounts receivable    327,200   223,275 
Inventories, net    972,695   410,098 
Deferred financing costs    4,258,515   —   
Prepaid expenses and other    46,737   70,073 

  

Total current assets    8,485,401   6,711,021 
  

Property and equipment, net    3,771,849   3,980,280 
Construction in progress    188,912   —   
Right-of-use assets    641,651   —   
Deposits    34,359   34,359 

  

TOTAL ASSETS   $ 13,122,172  $ 10,725,660 
  

LIABILITIES AND STOCKHOLDERS’ (DEFICIT) EQUITY    
Current liabilities:    

Accounts payable   $ 4,456,587  $ 221,188 
Accrued expenses    2,312,118   646,863 
Operating lease liability    343,049   —   
Contract liabilities    178,750   173,050 
Convertible notes payable    7,300,000   —   

  

Total current liabilities    14,590,504   1,041,101 
  

Deferred rent    —     96,484 
Operating lease liability, net of current portion    373,907   —   

  

Total liabilities    14,964,411   1,137,585 
  

Stockholders’ (deficit) equity:    
Preferred stock    

Series A preferred stock, $0.0001 par value; 12,000,000 shares authorized, 8,000,000 issued and outstanding; aggregate
liquidation preference of $11,707,559 and $11,227,559 at December 31, 2022 and 2021, respectively    800   800 

Series A-1 preferred stock, $0.0001 par value; 3,520,914 shares authorized, 3,478,263 issued and outstanding; aggregate
liquidation preference of $5,669,728 and $5,429,728 at December 31, 2022 and 2021, respectively    348   348 

Series B preferred stock, $0.0001 par value; 4,000,000 shares authorized, 3,123,088 issued and outstanding; aggregate
liquidation preference of $20,547,599 and $19,610,673 at December 31, 2022 and 2021, respectively    312   312 

Series B-1 preferred stock, $0.0001 par value; 24,625,000 shares authorized, 24,625,000 issued and outstanding;
aggregate liquidation preference of $22,513,127 and $21,331,127 at December 31, 2022 and 2021, respectively    2,463   2,463 

Series C preferred stock, $0.0001 par value; 1,166,372 shares authorized, 1,166,372 and 1,128,594 issued and outstanding
as of December 31, 2022 and 2021, respectively; aggregate liquidation preference of $12,030,361 and $11,303,062 at
December 31, 2022 and 2021, respectively    117   113 

Common stock, $0.0001 par value; 72,000,000 shares authorized, 10,782,091 and 9,999,051 shares issued and outstanding as
of December 31, 2022 and 2021, respectively    1,077   999 

Additional paid-in capital    59,344,952   56,646,247 
Accumulated deficit    (61,192,308)   (47,063,207) 

  

Total stockholders’ (deficit) equity    (1,842,239)   9,588,075 
  

TOTAL LIABILITIES AND STOCKHOLDERS’ (DEFICIT) EQUITY   $ 13,122,172  $ 10,725,660 
  

The accompanying notes are an integral part of the financial statements.
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   Year Ended December 31,  
   2022   2021  
Net revenues   $ 1,440,428  $ 376,665 
Cost of revenues    

Materials    472,440   24,605 
Direct labor    1,742,796   570,432 
Direct job costs    2,391,796   822,509 
Overhead    252,567   348,723 

  

Total cost of revenues    4,859,599   1,766,269 
  

Gross deficit    (3,419,171)   (1,389,604) 
Operating expenses    

Research and development    4,546,057   2,463,307 
Sales and marketing    708,144   1,647,552 
General and administrative    5,324,417   3,884,677 

  

Total operating expenses    10,578,618   7,995,536 
Loss from operations    (13,997,789)   (9,385,140) 

  

Other income (expense)    
Interest income    43,976   1,165 
Interest expense    (175,288)   —   

  

Total other income (expense)    (131,312)   1,165 
  

Net loss and comprehensive loss   $ (14,129,101)  $ (9,383,975) 
  

Net loss available to common stockholders   $ (17,317,546)  $ (12,240,023) 
  

Net loss per common share – basic and diluted   $ (1.64)  $ (1.23) 
Weighted average common shares outstanding – basic and diluted    10,590,335   9,973,846 

The accompanying notes are an integral part of the financial statements.
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  Preferred Stock   Common Stock  

 

Additional
Paid-in
Capital   

Accumulated
deficit   

Total
stockholders’

(deficit) equity    Shares   Amount  Shares   Amount  
Balances at January 1, 2021   39,226,351  $ 3,923   9,949,051  $ 994  $ 50,554,228  $ (37,679,232)  $ 12,879,913 
Issuance of Series C preferred stock   1,128,594   113   —     —     5,642,857   —     5,642,970 
Issuance of common stock – options exercised   —     —     50,000   5   7,795   —     7,800 
Share based compensation   —     —     —     —     441,367   —     441,367 
Net loss   —     —     —     —     —     (9,383,975)   (9,383,975) 
Balances at December 31, 2021   40,354,945  $ 4,036   9,999,051  $ 999  $ 56,646,247  $ (47,063,207)  $ 9,588,075 
Issuance of Series C preferred stock   37,778   4   —     —     188,886   —     188,890 
Issuance of common stock – options exercised   —     —     783,040   78   147,479   —     147,557 
Share based compensation   —     —     —     —     2,362,340   —     2,362,340 
Net loss   —     —     —     —     —     (14,129,101)   (14,129,101) 
Balances at December 31, 2022   40,392,723  $ 4,040   10,782,091  $ 1,077  $ 59,344,952  $ (61,192,308)  $ (1,842,239) 

The accompanying notes are an integral part of the financial statements.
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   Year Ended December 31,  
   2022   2021  
Cash flows from operating activities    

Net loss   $ (14,129,101)  $ (9,383,975) 
Adjustments to reconcile net loss to cash used in operating activities:    

Depreciation and amortization    450,505   546,944 
Share based compensation expense    2,362,340   441,367 
Loss on disposal of property and equipment    —     147,469 
Excess and obsolete inventory reserve adjustments    (590,137)   236,748 
Inventory lower of cost and net realizable value adjustments    332,021   329,331 

Changes in operating assets and liabilities:    
Inventories    (199,429)   (234,503) 
Accounts receivable    (103,925)   (170,275) 
Prepaid expenses and other    23,336   (45,813) 
Operating lease right-of-use asset    292,932   —   
Accounts payable    628,702   (24,147) 
Accrued expenses    1,013,437   223,631 
Contract liabilities    5,700   137,274 
Operating lease liability    (314,111)   —   
Deferred rent    —     (10,846) 

  

Net cash used in operating activities    (10,227,730)   (7,806,795) 
  

Cash flows from investing activities    
Proceeds from the sale of property and equipment    —     195,492 
Purchases of property and equipment    (536,038)   (426,445) 

  

Net cash used in investing activities    (536,038)   (230,953) 
  

Cash flows from financing activities    
Proceeds from issuance of convertible promissory note    7,300,000   —   
Proceeds from issuance of common stock - options exercised    147,557   7,800 
Proceeds from issuance of preferred stock    188,890   5,642,970 

  

Net cash provided by financing activities    7,636,447   5,650,770 
  

Net decrease in cash and cash equivalents    (3,127,321)   (2,386,978) 
Cash and cash equivalents, beginning of period    6,007,575   8,394,553 

  

Cash and cash equivalents, end of period   $ 2,880,254  $ 6,007,575 
  

Supplemental non-cash investing and financing activities:    
Right-of-use asset obtained in exchange for new operating lease liability   $ 934,583  $ —   
Deferred financing costs included in accounts payable and accrued expenses   $ 4,258,515  $ —   

The accompanying notes are an integral part of the financial statements.
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Note 1: Nature of Operations and Summary of Significant Accounting Policies

Nature of Operations

Nuburu, Inc. (“Nuburu” or the “Company”) is a Delaware corporation, located in Centennial, Colorado. The Company was formed on January 8, 2015 and
filed a restated certificate with Delaware on March 21, 2015. Nuburu is developing high power, precision “blue light engine” lasers for the metal
processing and 3D printing industries.

Basis of Presentation, Going Concern and Management’s Liquidity Plans

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern, which contemplates the
realization of assets and the satisfaction of liabilities in the normal course of business. At December 31, 2022, the Company has an accumulated deficit of
$61,192,308 and negative working capital of $6,105,103. During the year ended December 31, 2022, the Company sustained a net loss of $14,129,101
and used net cash in operating activities of $10,227,730 and, as of December 31, 2022, has cash and cash equivalents on hand of $2,880,254, which factors
raise substantial doubt about the Company’s ability to continue as a going concern. The Company’s inability to continue as a going concern may
potentially affect the Company’s rights and obligations under its issued and outstanding convertible notes. The Company plans to finance its operations
with proceeds from the sale of equity securities or debt; however, there is no assurance that management’s plans to obtain additional debt or equity
financing will be successfully implemented or implemented on terms favorable to the Company. The accompanying financial statements have been
prepared assuming that the Company will continue as a going concern and do not include adjustments that might result from the outcome of this
uncertainty.

Use of Estimates

The preparation of the accompanying financial statements in conformity with accounting principles generally accepted in the United States (“U.S. GAAP”)
requires management to make certain estimates and assumptions that affect the amounts reported in the financial statements and accompanying notes.
Estimates and assumptions made by management include, but are not limited to, the Company’s inventory reserve and valuation of stock-based awards
and warrants issued. Actual results could differ from these estimates.

Cash and Cash Equivalents

Cash equivalents are defined as short term, highly liquid investments, which are readily convertible to cash and have remaining maturities of three months
or less at the date of acquisition. Cash and cash equivalents are held in U.S. financial institutions or in custodial accounts with U.S. financial institutions.
The Company currently has bank deposits with financial institutions in the U.S. that exceed Federal Deposit Insurance Corporation insurance limits of
$250,000. At December 31, 2022 and 2021, all of the cash on hand was considered cash equivalents.

Concentrations of Credit Risk, Other Risks and Uncertainties

The Company’s financial instruments that are subject to credit risk are cash and cash equivalents. At December 31, 2022 and 2021, substantially all of the
Company’s cash and cash equivalents were held in one large financial institution located in the United States. Management believes the financial risk
associated with these balances is minimal and has not experienced any losses to date. The Company generally requires deposits from its customers. The
Company’s accounts receivable were derived from billings to customers.
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The Company’s future results of operations involve a number of risks and uncertainties. Factors that could affect the Company’s future operating results
and cause actual results to vary materially from expectations include, but are not limited to, rapid technological change, competition from substitute
products and larger companies, protection of proprietary technology, ability to maintain distributor relationships and dependence on key individuals.

Fair Value of Financial Instruments

The fair value of the Company’s assets and liabilities, which qualify as financial instruments under Financial Accounting Standards Board (FASB) ASC
820, “Fair Value Measurement,” approximates the carrying amounts represented in the balance sheets, primarily due to their short-term nature.

Accounts Receivable and Allowance for Doubtful Accounts

Accounts receivables consist of uncollateralized obligations due from customers under normal trade terms. The carrying value of the receivables, net of the
allowance for doubtful accounts, represents their estimated net realizable value. The allowance for doubtful accounts is estimated by management based on
the nature and the age of outstanding receivables, historical collection experience and existing economic conditions. Past due receivables are written off
when the Company’s collection efforts have been deemed unsuccessful in collecting the amounts past due. Bad debt recoveries are credited to the
allowance account as collected. There was no allowance for doubtful accounts recorded at December 31, 2022 and 2021.

Inventories, net

All inventories are stated at the lower of cost determined on the first in, first out basis or net realizable value. Net realizable value is the estimated selling
price in the ordinary course of business, less reasonably predictable costs of completion, disposal, and transportation. At December 31, 2022 and 2021, the
Company’s inventory reserve was $292,990 and $995,785, respectively. The inventory reserve relates to slow moving and obsolete inventory and is
included within inventory on the balance sheets.

The Company recorded an inventory lower of cost and net realizable value adjustment of $332,021 and $329,331 during the years ended December 31,
2022 and 2021, respectively.

Property and Equipment

Property and equipment are stated at cost less accumulated depreciation and amortization. The Company provides for depreciation and amortization of
property and equipment on the straight-line basis for financial accounting purposes, and on an accelerated basis for tax purposes, over the estimated useful
life of the respective asset.

Maintenance and repairs are charged to expense as incurred and major renewals or betterments which extend the life of such assets are capitalized based
on the shorter of life of lease or estimated useful life. The net gain or loss on property retired or otherwise disposed of is credited or charged to operating
expenses and the costs and accumulated depreciation and amortization are removed from the accounts.
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The estimated useful lives for each major depreciable classification of property and equipment are as follows:
 

Description   Years
Computer equipment   5
Office furniture and equipment   7
Leasehold improvements

  
Lease term or useful life,

whichever is shorter
Machinery and equipment   10

Leases

The Company determines if an arrangement is a lease at inception. Operating leases are included in operating lease right-of-use (“ROU”) assets, and
operating lease liabilities, current and noncurrent, on our balance sheets. The Company currently does not have any finance lease arrangements.

Operating lease ROU assets and operating lease liabilities are recognized based on the present value of the future minimum lease payments over the lease
term at commencement date. As our leases do not provide an implicit rate, we use our incremental borrowing rate based on the information available at
commencement date of the lease in determining the present value of future payments. The operating lease ROU asset also includes any lease payments
made and excludes lease incentives and initial direct costs incurred. Our lease terms may include an option to extend or terminate the lease when it is
reasonably certain that we will exercise that option. Lease expense for minimum lease payments is recognized on a straight-line basis over the lease term.
Leases with an initial term of 12 months or less are not recorded on the balance sheet; we recognize lease expense for these leases on a straight-line basis
over the lease term.

Impairment of Long-Lived Assets

The Company reviews long lived assets for impairment whenever events or changes in business circumstances indicate that the carrying amount of the
assets may not be fully recoverable. If the sum of the expected undiscounted cash flows is less than the carrying value of the related asset or group of
assets being reviewed for impairment, a loss is recognized for the difference between the fair value and carrying value of the asset or group of assets. There
was no impairment loss recognized for the years ended December 31, 2022 or 2021.

Revenue Recognition

The Company’s primary business activity involves sales and installation services of high-powered lasers. The Company has sales to customers throughout
the U.S., Europe, and Asia. All sales are settled in U.S dollars. The Company accounts for revenue contracts with customers by applying the requirements
of Accounting Standards Codification (ASC) 606, Revenues from Contracts with Customers, which includes the following steps:
 

 •  identification of the contract, or contracts, with a customer;
 

 •  identification of the performance obligations in the contract
 

 •  determination of the transaction price;
 

 •  allocation of the transaction price to the performance obligations in the contract; and
 

 •  recognition of revenue when, or as, the Company satisfies a performance obligation.
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In all sales arrangements, revenues are recognized when control of the promised goods or services are transferred to customers, in an amount that reflects
the consideration the Company expects to be entitled to receive in exchange for those goods or services. Additional details regarding revenue recognition
are included in Note 7, Revenue.

Income Taxes

Income taxes are accounted for in accordance with the provisions of FASB ASC 740, Income Taxes, which requires the recognition of deferred income
taxes for differences between the basis of assets and liabilities for financial statement and income tax purposes. Income taxes are recognized for the current
year and for the impact of deferred tax assets and liabilities, which represent the future tax consequences of events that have been recognized differently in
the financial statements than for income tax purposes. Deferred tax assets and liabilities are determined based upon the difference between the financial
statement and income tax basis of assets and liabilities, as measured by the enacted tax rates which will be in effect when these differences are expected to
reverse. Deferred tax expense (credit) is the result of changes in the deferred tax assets and liabilities.

In the event the future consequences of differences between financial reporting bases and tax bases of assets and liabilities result in a deferred tax asset, the
Company performs an evaluation of the probability of being able to realize the future benefits indicated by such asset. A valuation allowance related to a
net deferred tax asset is recorded when it is more likely than not that some portion or all of the net deferred tax asset will not be realized. The Company
recorded a full valuation allowance as of December 31, 2022 and 2021, as it is more likely than not that the Company will not be able to utilize the net
deferred tax assets in the foreseeable future (see Note 12, Income Taxes). The Company maintains valuation allowances until sufficient evidence exists to
support the reversal of such valuation allowances.

The Company recognizes in its financial statements the impact of a tax position, if that position is more likely than not of being sustained on audit, based
on the technical merits of the position. The Company’s policy is to recognize interest and penalties accrued on any unrecognized tax benefits as a
component of operating expense. Management has evaluated the Company’s tax positions and concluded the Company has taken no uncertain tax
positions that would require adjustment to the financial statements to comply with the provisions of this guidance. As there were no uncertain tax positions
as of December 31, 2022 and 2021, no interest or penalties were recorded to operating expense. Tax returns filed by the Company remain open to federal
and state income tax examinations through the statutory time periods.

Cost of Revenue

Cost of revenue primarily consists of the cost of materials, overhead and employee compensation associated with the manufacturing of our high-powered
lasers. Product cost also includes lower of cost or net realizable value inventory, or LCNRV, adjustments if the carrying value of the inventory is greater
than its net realizable.

Research and Development Costs

Research and development consist of costs primarily related to compensation and related costs for personnel, including stock-based compensation,
employee benefits, training, travel, third-party consulting services and laboratory supplies incurred to further the Company’s commercialization
development efforts. Research and development costs are charged to operations when incurred and are included in operating expenses.
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Selling and Marketing Costs

Selling and marketing expenses consist primarily of compensation and related costs for the Company’s direct sales force, sales management, marketing
and include stock-based compensation, employee benefits and travel expenses. Selling and marketing expenses also include costs related to trade shows
and marketing programs. Selling and marketing costs are expensed as incurred.

General and Administrative Costs

General and administrative expenses consist primarily of compensation and related costs for finance, human resources and other administrative personnel,
and include stock-based compensation, employee benefits and travel expenses. In addition, general and administrative expenses include third-party
consulting and advisory services, legal, audit, accounting services and facilities costs. General and administrative costs are expensed as incurred.

Stock-Based Compensation Expense

The Company measures and recognizes the compensation expense for all stock-based awards made to employees based on estimated grant date fair values.
The fair value of employee stock options is estimated on the date of grant using the Black-Scholes model. The fair value for time-based stock awards is
based on the grant date share price reduced by the present value of the expected dividend yield prior to vesting. The fair value of market-based stock
awards is estimated using an option-pricing model on the date of grant. Stock-based compensation expense is reduced for forfeitures. The Company
accounts for forfeitures as they occur.

Net Loss Per Share

The Company’s basic net loss attributable to common stockholders per share is calculated by dividing net loss by the weighted-average number of shares
of common stock outstanding for the period. Contingently issuable shares are included in the computation of basic net loss per share as of the date that all
necessary conditions have been satisfied and issuance of the shares is no longer contingent. The diluted net loss per share is computed by giving effect to
all potential common stock equivalents outstanding for the period determined using the treasury stock method. For purposes of this calculation, stock
options, restricted stock units and warrants to purchase common stock are considered to be common stock equivalents but have been excluded from the
calculation of diluted net loss per share as their effect is anti-dilutive.

Recent Accounting Pronouncements

In September 2016, the FASB issued Accounting Standard Update (“ASU”) 2016-13, Financial Instruments – Credit Losses (Topic 326), Measurement of
Credit Losses on Financial Instruments (“ASU 2016-13”). This ASU changes the methodology for measuring credit losses on financial instruments and the
timing of when such losses are recorded. For smaller reporting companies, as defined by the SEC, ASU 2016-13 is effective for fiscal years, and interim
periods within those years, beginning after December 15, 2022. The standard is effective for the Company on January 1, 2023. The Company does not
expect significant changes to our financial statements and related notes in order to comply with ASU 2016-13.

Recently Adopted Accounting Pronouncements

In February 2016, the FASB issued ASU No. 2016-02, Leases, and issued subsequent amendments to the initial guidance in September 2017 within ASU
2017-13, in January 2018 within ASU 2018-01, in July 2018 within
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ASU 2018-11, in December 2018 within ASU 2018-20, in March 2019 within ASU 2019-01, in November 2019 within ASU 2019-10, in February 2020
within ASU 2020-02, in September 2020 within ASU 2020-05, in July 2021 within ASU 2021-05, and November 2021 within ASU 2021-09 (collectively,
Topic 842). Topic 842 supersedes Topic 840, Leases, and requires lessees to recognize all leases on their balance sheets, with the exception of short-term
leases, as a right-of-use asset and a corresponding lease liability measured at the present value of the lease payments. Leases will be classified as finance or
operating, with classification affecting the pattern and classification of expense recognition in the income statement. The new standard requires expanded
disclosures regarding leasing arrangements. Effective January 1, 2022, the Company adopted Topic 842 using a modified retrospective transition approach
by applying the new standard to all leases existing at the date of initial application and not restating comparative periods. There was no cumulative-effect
adjustment recorded to retained deficit upon adoption.

Topic 842 provides several optional practical expedients in transition. The Company elected to use the package of practical expedients permitted under the
transition guidance, which allows the Company not to reassess its prior conclusions about lease identification, lease classification and initial direct costs
for any leases that existed prior to January 1, 2022. The Company did not elect to use the other practical expedients provided.

Upon adoption, the Company recognized the right-of-use asset and operating lease liability totaling $934,584 and $1,031,067, respectively, to reflect the
present value of remaining lease payments under an existing lease arrangement with no impact to the opening balance of retained deficit as a result of
adoption. The difference between the leased asset and lease liability represents the existing deferred rent liability balance, resulting from historical
straight-lining of an operating lease, which was effectively reclassified upon adoption to reduce the measurement of the leased asset.

In determining the present value of lease payments, the Company uses the rate implicit in the lease or when such rate is not readily available, the Company
utilizes its incremental borrowing rate based on the information available at the lease commencement date. Lease expense is recognized on a straight-line
basis over the expected lease term. In determining the expected lease term, the Company may include options to extend or terminate the lease when it is
reasonably certain that it will exercise any such option. Results for reporting periods beginning January 1, 2022 are presented under ASC 842, while prior
period amounts were not adjusted and continue to be reported in accordance with the Company’s historic accounting under ASC 840, Leases. For more
information on the impact of adoption and the disclosures required by the new standard, refer to Note 6, Commitments and Contingencies.

In August 2020, the FASB issued ASU 2020-06, Debt – Debt with Conversion and Other Options (Subtopic 470-20) and Derivatives and Hedging –
Contracts in Entity’s Own Equity (Subtopic 815-40): Accounting for Convertible Instruments and Contracts in an Entity’s Own Equity. This ASU
simplifies the accounting for convertible debt instruments and convertible preferred stock by removing the existing guidance in ASC 470-20, that requires
entities to account for beneficial conversion features and cash conversion features in equity, separately from the host convertible debt or preferred stock.
The amendments in ASU 2020-06 further revise the guidance in ASC 260, Earnings Per Share, to require entities to calculate diluted earnings per share
(EPS) for convertible instruments by using the if-converted method. In addition, entities must presume share settlement for purposes of calculating diluted
EPS when an instrument may be settled in cash or shares. The standard is effective for the Company on January 1, 2024 and should be applied on a full or
modified retrospective basis, with early adoption permitted beginning on January 1, 2021. The Company adopted ASU 2020-06 effective January 1, 2022.
The adoption of ASU 2020-06 did not have an impact on the Company’s financial statements.
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Note 2: Property and Equipment

Property and equipment at December 31, 2022 and 2021 consist of the following:
 

   
December 31,

2022    
December 31,

2021  
Machinery and equipment   $ 4,827,626   $ 4,534,801 
Leasehold improvements    810,248    810,248 
Furniture and office equipment    180,747    180,747 
Computer equipment and software    136,282    81,981 

    

   5,954,903    5,607,777 
Less accumulated depreciation and amortization    (2,183,054)    (1,627,497) 

    

Property and equipment, net   $ 3,771,849   $ 3,980,280 
    

Depreciation and amortization expense related to property and equipment was $450,505 and $546,944 during the years ended December 31, 2022 and
2021, respectively.

Losses from the disposal of property and equipment was nil and $147,469 during the years ended December 31, 2022 and 2021, respectively, and is
included in selling and administrative expenses in the statements of operations and comprehensive loss.

Note 3: Inventories

Inventories at December 31, 2022 and 2021 consist of the following:
 

   
December 31,

2022    
December 31,

2021  
Raw materials and supplies   $ 1,011,421   $ 864,771 
Work-in-process    15,213    69,435 
Finished goods    239,051    471,677 

    

   1,265,685    1,405,883 
Less inventory reserve    (292,990)    (995,785) 

    

Total   $ 972,695   $ 410,098 
    

The Company wrote down inventory due to scrap of $444,679 and nil during the years ended December 31, 2022 and 2021, respectively.

Note 4: Debt

Convertible Promissory Notes

In March, October and December 2022, the Company entered into Convertible Promissory Note Agreements, or the Convertible Note Agreements, with
its current investors to sell convertible promissory notes, or 2022 Notes. During the year ended December 31, 2022, the Company received gross proceeds
of $7,300,000 under the Convertible Note Agreements. The 2022 Notes carries a simple interest rate of 8% per annum. Pursuant to their terms, the 2022
Notes would convert to Nuburu common stock at a discount of 15%. Interest expense for the year ended December 31, 2022 was $175,288. The 2022
Notes mature in December 2023 unless previously converted.
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The Convertible Note Agreement provides for the conversion of the 2022 Notes at the option of the investor majority, and at any time, into shares with
rights, privileges, preferences and restrictions as shares of stock issued to investors investing new capital in a financing event at the then applicable
conversion price.

In January 2023, the Company entered into additional Convertible Note Agreements with our current investors and received gross proceeds of $4,100,000
under the additional Convertible Note Agreements. The Convertible Note Agreements carry the same terms as the 2022 Notes described above.

Note 5: Deferred Financing Costs

The Company capitalizes qualified legal and other direct costs related to efforts to raise capital through a sale of common stock pursuant to a merger or
acquisition. These costs are recorded in deferred financing costs in the accompanying balance sheets and will be deferred until the completion of a merger
or acquisition, at which time they will be reclassified to additional paid-in capital as a reduction of the merger or acquisition proceeds. If the Company
terminates its plans for a merger or acquisition or significantly delays such plan, any deferred costs will be expensed at that time. At December 31, 2022,
the Company recorded deferred financing costs of $4,258,515 in the accompanying balance sheets. There were no deferred financing costs as of
December 31, 2021.

Note 6: Commitments and Contingencies

Operating Lease

The Company leases office space in Centennial, Colorado under a noncancelable operating lease agreement. The Company leases and occupies
approximately 27,900 square feet of office space, which expires in December 2024. In recognition of the ROU asset and the related lease liability, the
options to extend the lease term have not been included as the Company is not reasonably certain that it will exercise any such option.

At December 31, 2022, the weighted-average remaining lease term in years is 2.0 years and the weighted-average discount rate used is 5.5%.

During the year ended December 31, 2022, the Company recognized the following lease costs arising from the lease transaction:
 

   

Year Ended
December 31,

2022  
Operating lease cost   $ 340,146 

The Company recognized the following cash flow transactions arising from the lease transaction:
 

   

Year Ended
December 31,

2022  
Cash paid for amounts included in the measurement of lease liability   $ 361,324 
Right-of-use assets obtained in exchange for new operating lease liability   $ 934,583 
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At December 31, 2022, the future payments and interest expense for the operating lease is as follows:
 

Years Ending December 31,   
Future

Payments  
2023   $372,214 
2024    383,383 

  

Total undiscounted cash flows   $755,597 
Less: imputed interest    (38,640) 

  

Present value of lease liabilities   $716,957 
  

The rent expense for operating leases for the year ended December 31, 2021 using the accounting guidance in effect at that time was $361,715.

At December 31, 2021, the future minimum payments for the operating leases were as follows:
 

Years Ending December 31,   
Future Minimum

Payments  
2022   $ 361,324 
2023    372,214 
2024    383,383 

  

Total   $ 1,116,921 
  

Legal Proceedings

In the normal course of business, the Company may become involved in legal proceedings. The Company will accrue a liability for legal proceedings
when it is probable that a liability has been incurred and the amount can be reasonably estimated. Significant judgment is required to determine both
probability and the estimated amount. When only a range of possible loss can be established, the most probable amount in the range is accrued. If no
amount within this range is a better estimate than any other amount within the range, the minimum amount in the range is accrued. At December 31, 2022
and 2021, the Company was not involved in any material legal proceedings.

Purchase Commitments

At December 31, 2022, the Company had $657,112 in outstanding firm purchase commitments to acquire inventory and research and development parts
from suppliers for the Company’s ongoing operations.

Note 7: Revenue

The Company’s primary business activity involves sales and installation services of high-powered lasers. The Company has sales to customers throughout
the U.S., Europe, and Asia. All sales are settled in U.S dollars.

At contract inception, the Company assesses the goods or services promised within each contract and determines the performance obligations and assesses
whether each promised good or service is distinct. The Company then recognizes revenue for the amount of the transaction price that is allocated to the
respective performance obligation when (or as) the performance obligation is satisfied.
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Determining the method and amount of revenue to recognize requires the Company to make judgments and estimates which include determining whether
the performance obligation is satisfied over time or at a point in time, the selection of method to measure progress towards completion, and determining if
the contract includes any variable consideration or material right elements.

The Company’s primary performance obligations include product sales and installation services. Revenue for product sales is recognized when the
customer obtains control of the product, which occurs at a point in time, and may be upon shipment or upon delivery based on the contractual shipping
terms of a contract. Revenue for installation services is recognized over time, as the service is rendered. For this performance obligation, the Company has
a right to consideration from customers that corresponds directly with the value to the customers of the Company’s performance completed to date, and as
such, the Company recognizes revenue in the amount to which it has a right to invoice the customer. Typically, invoices are issued upon shipment or
completion of services, which varies based on the product and service duration.

The Company allocates the transaction price based on the estimated relative standalone selling prices of the promised products or services underlying each
performance obligation. The Company determines standalone selling prices based on the price at which the performance obligation is sold separately. If
the standalone selling price is not observable through past transactions; the Company estimates the standalone selling price taking into account available
information such as market conditions and internally approved standard pricing related to the performance obligations.

Special consideration is given to change orders. A change order will be treated as a separate contract if the additional goods or services are distinct. The
payment terms and conditions in customer contracts vary. However, the Company typically does not have contracts with customers in which payment
terms are greater than 90 days. As such, the Company does not assess whether a significant financing component exists if the period between when it
performs its obligations under the contract and when the customer pays, is one year or less.

Contract liabilities consist of customer deposits that are applied to invoices as the performance obligation is performed. Accounts receivable and contract
liabilities as of December 31, 2022 and 2021, were as follows:
 

   
Accounts

Receivable    
Contract

Liabilities  
January 1, 2021   $ 53,000   $ 35,776 
December 31, 2021   $ 223,275   $ 173,050 
December 31, 2022   $ 327,200   $ 178,750 

During the years ended December 31, 2022 and 2021, the Company recognized $1,800 and $10,776 of revenue that was included in the contract liabilities
balance at the beginning of the reporting period, respectively.

The Company recognizes freight and shipping costs associated with outbound freight after control over a product has transferred to a customer, as a
fulfillment cost and includes those costs in materials within cost of revenues. Revenue received from shipping and handling fees is reflected in net
revenues.

The Company’s standard terms and conditions which are applicable to the Company’s contracts covering the sale of its products include warranty
provisions that provide assurance to its customers that the products will comply with agreed upon specifications, which is standard in the industry. The
product warranty is accounted for in accordance with the guidelines under ASC 460-10, Guarantees. Therefore, losses from warranty obligations are
accrued when the amount of loss can be reasonably estimated, and the information is available before the financial statements are issued or are available to
be issued.
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The Company has determined that the nature, amount, timing, and uncertainty of revenue and cash flow are most significantly affected by their customer
concentration, changes in technology, and adverse changes in the economy that may have an adverse impact on the ability of customers to contract with
and pay the Company.

Revenues from contracts with customers are disaggregated as follows:
 

   Year Ended December 31,  
   2022    2021  
Revenues recognized at a point in time   $ 1,438,628   $ 365,889 
Revenues recognized over time    1,800    10,776 

    

Total   $ 1,440,428   $ 376,665 
    

During the years ended December 31, 2022 and 2021, the Company recognized $677,102 and $49,989 of revenue from government entities, respectively.

Note 8: Preferred Stock

The rights and preferences of the preferred stock are as follows:

Dividends - The preferred stock Series A, A-1, B, B-1, and C are subject to a cumulative annual dividend rate of 6% per share (which shall accrue
from day to day) on the Series’ Original Issue Price, whether or not declared. At December 31, 2022, $3,707,559 in Series A preferred stock
dividends, $1,669,728 in Series A-1 preferred stock dividends, $4,932,159 in Series B preferred stock dividends, $2,813,127 in Series B-1 preferred
stock dividends, and $366,641 in Series C preferred stock dividends were in arrears. At December 31, 2021, $3,227,559 in Series A preferred stock
dividends, $1,429,728 in Series A-1 preferred stock dividends, $3,995,233 in Series B preferred stock dividends, $1,631,127 in Series B-1 preferred
stock dividends, and $17,122 in Series C preferred stock dividends were in arrears.

Liquidation - In the event of liquidation, dissolution, or winding up of the Company, or a merger or a similar extraordinary transaction, preferred
stockholders are entitled to receive, on a pari passu basis and in preference to common stockholders, an amount equal to the original purchase price
plus cumulative annual dividends at a rate of 6% per annum. Upon a liquidation event, at December 31, 2022, preferred stock holders’ liquidation
value amounts to $11,707,559, $5,669,728, $20,547,599, $22,513,127 and $12,030,361 for Series A, Series A-1, Series B, Series B-1 and Series C,
respectively.

Voting - On any matter presented to the stockholders of the Company for their action or consideration at any meeting of stockholders of the Company
(or by written consent of the stockholders in lieu of meeting), each holder of outstanding shares of Preferred Stock shall be entitled to cast the number
of votes equal to the number of whole shares of Common Stock into which the shares of Preferred Stock held by each holder are convertible, as of the
record date, for determining stockholders entitled to vote on such matter.

Conversion - Preferred shares are convertible into one common stock at the conversion prices based on the preferred stock series. Series A preferred
stock is convertible at $1.00 per share, Series A-1 convertible at $1.15, Series B at $5.00 per share, Series B-1 at $0.80 per share, and Series C at
$5.00 per share. All preferred share series can be converted into common at any time.

Note 9: Stock-Based Compensation

The Company has an employee stock-based compensation plan under which options may be granted to attract and retain talent, provide additional
incentive, and promote the success of the Company. Under this plan, the maximum aggregate number of Company shares that may be granted is
11,580,870 shares. As of December 31, 2022, there were 3,466,617 shares available for grant under the plan.
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Stock-Based Compensation Expense

Total stock-based compensation expense recognized in the Company’s statements of operations and comprehensive loss is classified as follows:
 

   Year Ended December 31,  
   2022    2021  
Cost of revenues   $ 988,003   $ 9,228 
Research and development    143,439    11,925 
Sales and marketing    46,299    80,038 
General and administrative    1,184,599    340,176 

    

Total stock-based compensation expense   $ 2,362,340   $ 441,367 
    

The Company’s stock-based compensation expense is based on the value of the portion of stock-based payment awards that are ultimately expected to vest.
During the years ended December 31, 2022 and 2021, stock-based compensation relating to stock-based awards granted to consultants was $961,040 and
$309,446, respectively.

Restricted Stock Units

The Company grants Restricted Stock Units, or RSUs, to its employees for their services with a liquidity event requirement. The RSUs granted to
employees vest over a period of time from the grant date and will be released and settled upon a liquidity event requirement. Liquidity events are achieved
through either an Initial Public Offering or the occurrence of a Change in Control event. The weighted-average grant date fair value of RSUs granted
during the year ended December 31, 2022 was $3.15 per share. No RSUs were granted prior to December 31, 2021.

A summary of the Company’s RSU activity and related information is as follows:
 

   RSUs  

   
Number of

Shares    

Weighted-Average
Grant Date Fair

Value  
Unvested at December 31, 2021    —     $ —   

RSUs Granted    1,053,000    3.15 
RSUs Vested    —      —   
RSUs Forfeited    —      —   

    

Unvested at December 31, 2022    1,053,000   $ 3.15 
Vested and unreleased    —     

    

Outstanding at December 31, 2022    1,053,000   
    

The total grant date fair value of RSUs awarded was $3,316,950 for the year ended December 31, 2022. The total grant date fair value of RSUs vested was
nil for the year ended December 31, 2022.

At December 31, 2022, total unrecognized stock-based compensation cost related to RSUs, net of forfeitures, was $2,468,497, which is expected to be
recognized over a remaining weighted average period of 3.0 years. As of December 31, 2022, all of the RSUs are expected to vest based on the Company’s
expectation of the liquidity event requirement being met.
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Stock Options

The Company measures employee stock-based awards at grant-date fair value and recognizes employee compensation expense on a straight-line basis over
the vesting period of the award. The options vest according to a vesting schedule and expire on the tenth anniversary of each respective grant date.
Management anticipates the average term of the options will be five years. Management has reserved a pool of shares to be issued when the options are
exercised.

A summary of the Company’s stock option activity and related information is as follows:
 

  

Number of
Stock

Options
Outstanding   

Weighted-
Average
Exercise

Price   

Weighted-
Average

Remaining
Contractual
Life (Years)  

Aggregate
Intrinsic Value 

Options outstanding at December 31, 2021   6,122,120  $ 1.03   8.0  $12,985,500 
Options granted   2,630,000   3.15   
Options exercised   (783,040)   0.19   
Options forfeited   (1,889,613)   0.41   

Options outstanding at December 31, 2022   6,079,467  $ 2.25   7.9  $ 5,484,316 
Options exercisable at December 31, 2022   3,116,791  $ 1.66   7.0  $ 4,495,425 
Options vested and expected to vest at December 31, 2022   6,079,467  $ 2.24   7.9  $ 5,484,316 

The weighted-average grant date fair value of options granted to employees and consultants was $1.44 and $3.07 per share for the years ended
December 31, 2022 and 2021, respectively.

Aggregate intrinsic value represents the difference between the estimated fair value of the underlying common stock and the exercise price of outstanding,
in-the-money options. The aggregate intrinsic value of options exercised was $2,319,018 and $152,700 for the years ended December 31, 2022 and 2021,
respectively.

At December 31, 2022, total unrecognized stock-based compensation cost related to stock options granted to employees, net of forfeitures, was
$2,852,968, which is expected to be recognized over a weighted-average period of 1.4 years.

Determining the appropriate fair value of stock-based awards requires the input of subjective assumptions including the fair value of the Company’s
common stock, the expected life of the option, and expected stock price volatility. The Company used the Black-Scholes option pricing model to value its
stock option awards.

The assumptions used in calculating the fair value of stock-based awards represent management’s best estimates and involve inherent uncertainties and the
application of management’s judgment. As a result, if factors change and management uses different assumptions, stock-based compensation expense
could be materially different for future awards. The expected life of stock options was estimated using the “simplified method,” which is the midpoint
between the vesting start date and the end of the contractual term, as the Company has limited historical information to develop reasonable expectations
about future exercise patterns and employment duration for its stock options grants. For stock price volatility, the Company uses comparable public
companies as a basis for its expected volatility to calculate the fair value of options grants. The risk-free interest rate is based on U.S. Treasury notes with a
term approximating the expected life of the option. The estimation of the number of stock awards that will ultimately vest requires judgment, and to the
extent actual results or updated estimates differ
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from the Company’s current estimates, such amounts are recognized as an adjustment in the period in which estimates are revised. The assumptions
utilized for option grants during the years ended December 31, 2022 and 2021 are as follows:
 

   
Year Ended

December 31,  
   2022   2021  
Risk free interest rate    2.62%   0.86% 
Expected dividend yield    0.0%   0.0% 
Expected volatility    42%   36% 
Expected life (years)    5.8   5.0 

Note 10: Warrants

On September 1, 2017, in connection with the sale of additional stock to stockholders, the Company issued a warrant to a stockholder to purchase 500,000
shares of common stock, at an exercise price of $2.20. The warrant may be exercised during the period beginning on the date of grant through the exercise
expiration date, August 31, 2027. As of December 31, 2022, the warrant remains outstanding.

On May 16, 2019, in connection with the execution of a promissory note payable with a stockholder, the Company issued a warrant to purchase 3,500,000
shares of common stock, at an exercise price of $2.24. The warrant may be exercised during the period beginning on the date of grant through the exercise
expiration date, May 16, 2024. As of December 31, 2022, the warrant remains outstanding.

Note 11: Fair Value Measurements

U.S. GAAP provides a uniform framework for the definition, measurement and disclosure of fair value measurements. Fair value is defined as the
exchange price that would be received for an asset or paid to transfer a liability (an exit price) in the principal or most advantageous market for the asset or
liability in an orderly transaction between market participants on the measurement date. Such accounting guidance also establishes a fair value hierarchy
which requires an entity to maximize the use of observable inputs and minimize the use of unobservable inputs when measuring fair value. The standard
describes three levels of inputs that may be used to measure fair value:
 

Level 1
  

Quoted prices (unadjusted) for identical assets or liabilities in active markets that the entity has the ability to access as of the
measurement date.

Level 2
  

Significant other observation inputs other than Level 1 prices, such as quoted prices for similar assets or liabilities, quoted prices
in markets that are not active, and other inputs that are observable or can be corroborated by observable market data.

Level 3
  

Significant unobservable inputs that reflect an entity’s own assumptions about the assumption that market participants would use
in pricing an asset or liability.

The assets’ or liabilities’ fair value measurement level within the fair value hierarchy is based on the lowest level of any input that is significant to the fair
value measurement. Valuation techniques used need to maximize the use of observable inputs and minimize the use of unobservable inputs.

The fair value of the stock options and warrants granted were determined using Level 3 inputs, based on a binomial pricing model (Black Scholes). The
assumptions and methodology used are reviewed by management to ensure the estimated fair value complies with accounting standards generally accepted
in the United States (Notes 9 and 10).
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Note 12: Income Taxes

The components of income tax expense (benefit) consisted of the following:
 

   
Year Ended

December 31,  
   2022    2021  
Current   $—     $—   
Deferred    —      —   

    

Total income tax expense   $—     $—   
    

A summary of the sources of differences between income taxes at the federal statutory rate and the provision for income taxes for the years ended
December 31, 2022 and 2021, is as follows:
 

   Year Ended December 31,  
   2022    2021  
Tax benefit at the statutory rate   $ (2,967,112)   $ (1,970,635) 
Increase (decrease) in taxes resulting from:     

State taxes    (767,514)    1,346,746 
Stock-based compensation    102,560    —   
Research and development tax credits    (73,558)    (278,596) 
Other    24,868    31,214 
Change in valuation allowance    3,680,756    871,271 

    

Total income tax benefit   $ —     $ —   
    

Significant components of the Company’s deferred income tax assets and liabilities are as follows:
 

   As of December 31,  
   2022    2021  
Deferred tax assets:     

Net operating loss carryforwards   $ 9,469,767   $ 6,909,965 
Research and development credits    1,229,181    1,155,623 
Capitalized pre-business expenses    2,563,946    2,690,320 
Accrued expenses    26,290    69,965 
Stock based compensation    481,062    64,476 
Inventory reserve    64,726    209,410 
Operating lease liability    158,388    —   
Capitalized §174 R&D Costs    919,466    —   

    

Total deferred tax assets before valuation allowance    14,912,826    11,099,759 
Less valuation allowance    (14,506,698)    (10,825,941) 

    

Subtotal deferred tax assets    406,128    273,818 
Deferred tax liabilities:     

Fixed assets    (264,377)    (273,818) 
Right-of-use assets    (141,751)    —   

    

Total deferred tax liabilities    (406,128)    (273,818) 
    

Net deferred tax asset (liability)   $ —     $ —   
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Effective for tax years beginning after December 31, 2021, taxpayers are required to capitalize any expenses incurred that are considered incidental to
research and experimentation (R&E) activities under IRC Section 174. While taxpayers historically had the option of deducting these expenses under IRC
Section 174, the December 2017 Tax Cuts and Jobs Act mandates capitalization and amortization of R&E expenses for tax years beginning after
December 31, 2021. Expenses incurred in connection with R&E activities in the US must be amortized over a 5-year period if incurred, and R&E expenses
incurred outside the US must be amortized over a 15-year period. R&E activities are broader in scope than qualified research activities that are considered
under IRC Section 41 (relating to the research tax credit). For the year ended December 31, 2022, the Company performed an analysis based on available
guidance and determined that it will continue to be in a loss position even after the required capitalization and amortization of its R&E expenses. The
Company will continue to monitor this issue for future developments, but it does not expect R&E capitalization and amortization to require it to pay cash
taxes now or in the near future. Also effective for tax years beginning after December 31, 2021, companies are subject to further limitations on the tax
deductibility of interest expense, which becomes limited to approximately 30% of adjusted earnings before interest and income tax expense. Interest
expense that is limited for tax purposes may be carried forward indefinitely.

At December 31, 2022 and 2021, the Company had approximately $42,000,000 and $33,000,000, respectively, of unused federal net operating losses and
approximately $15,000,000 and $13,400,000, respectively, of unused state net operating loss carryforwards, that may be applied against future federal and
state taxable income. If not utilized, the Company has approximately $1,300,000 of federal and $1,300,000 of state carryforwards at December 31, 2022
and 2021, that expire in the year 2035 through 2037 with the remainder having an indefinite carryforward yet being subject to 80% limitation as a result of
the Tax Cuts and Jobs Act. In addition, the Company had federal research credit carryforwards as of December 31, 2022 and 2021 of approximately
$1,200,000 and $1,100,000, respectively, of which will expire in the year 2035 through 2043, if not utilized.

As of December 31, 2022 and 2021, the Company has determined that it is more likely than not that the Company will not recognize the future tax benefit
of the loss carryforwards and the capital losses, and has recognized a valuation allowance of approximately $14,507,000 and $10,826,000, respectively.
The valuation allowance increased by approximately $3,681,000.

Utilization of the net operating loss carryforwards and credits may be subject to a substantial annual limitation due to the ownership change limitations
provided by Section 382 and Section 383 of the Internal Revenue Code of 1986, as amended, and similar state provisions. Generally, in addition to certain
entity reorganizations, the limitation applies when one or more “5-percent stockholders” increase their ownership, in the aggregate, by more than 50
percentage points over a 36-month time period testing period, or beginning the day after the most recent ownership change, if shorter.
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Note 13: Net Loss Per Share

Diluted earnings per share (“EPS”) includes the dilutive effect of common stock equivalents and is computed using the weighted-average number of
common stock and common stock equivalents outstanding during the reporting period. Diluted EPS for the years ended December 31, 2022 and 2021
excluded common stock equivalents because the effect of their inclusion would be anti-dilutive or would decrease the reported loss per share. The
following table sets forth securities outstanding that could potentially dilute the calculation of diluted earnings per share:
 

   Year Ended December 31,  
   2022    2021  
Stock options outstanding    6,079,467    6,122,120 
Warrants to purchase common stock – equity classified    4,000,000    4,000,000 
Unvested restricted stock units    1,053,000    1,053,000 
If-converted common shares from convertible notes    1,678,096    —   

    

Total    12,810,563    11,175,120 
    

The following data show the amounts used in computing EPS and the effect on income and the weighted average number of shares:
 

   Year Ended December 31,  
   2022    2021  
Net loss   $ (14,129,101)   $ (9,383,975) 
Dividends on preferred stock    (3,188,445)    (2,856,048) 

    

Net loss available to common stockholders used in basic and diluted EPS   $ (17,317,546)   $ (12,240,023) 
    

Weighted average number of common shares used in basic and diluted
EPS    10,590,335    9,973,846 

Net loss per common share - basic and diluted   $ (1.64)   $ (1.23) 

Dividends on preferred stock were not paid during the years ended December 31, 2022 and 2021. Dividends on preferred stock are cumulative and have
been included as an adjustment to calculate net loss available to common stockholders.

Note 14: Business Conditions

As of the date of issuance of the financial statements, the Company’s operations have not been significantly impacted by the COVID-19 pandemic,
however, the Company continues to monitor the situation. While the Company’s results of operations, cash flows and financial condition could be
negatively impacted, the extent of the impact cannot be reasonably estimated at this time.

The impact of the Russian invasion of Ukraine and the related sanctions imposed by the United States and other countries on the Company’s financial
condition, results of operations, and cash flows is also not determinable as of the date of these financial statements.

 
 

F-71



Table of Contents

Nuburu, Inc.

Notes to Financial Statements—(Continued)
 
Note 15: Business Combination

On August 5, 2022, the Company entered into a Business Combination Agreement with Tailwind Acquisition Corp., a Delaware corporation (“Tailwind”),
with Compass Merger Sub, Inc., a Delaware corporation and wholly owned subsidiary of Tailwind. On January 31, 2023 (the “Effective Date” or “Closing
Date”), the Company consummated the business combination pursuant to the terms of the Agreement.

The transaction provides access to additional financing to help fund its growth initiatives through a funding agreement with Lincoln Park Capital for up to
an aggregate of $100,000,000 subject to the closing of the transaction and other conditions set forth in the purchase agreement entered into between
Tailwind, the Company and Lincoln Park Capital.

The Merger

Pursuant to the terms of the Business Combination Agreement, Tailwind acquired Nuburu through the merger of Merger Sub with and into Nuburu, with
Nuburu surviving the merger (the “Surviving Corporation”) as a wholly owned subsidiary of Tailwind (the “Merger”). In connection with the Merger,
Tailwind will be renamed “Nuburu, Inc.” (the “Post-Combination Company”) and Nuburu was renamed to “Nuburu Subsidiary, Inc.”

At the effective time of the Merger (the “Effective Time”):
 

 

•  Each share of Nuburu preferred stock, par value $0.0001 per share, including Series A Preferred Stock, Series A-1 Preferred Stock, Series B
Preferred Stock, Series B-1 Preferred Stock, and Series C Preferred Stock (“Nuburu Preferred Stock”), issued and outstanding immediately
prior to the Effective Time was canceled and converted into the right to receive the number of shares of common stock, par value $0.0001
per share, of Tailwind (“New SPAC Common Stock”) equal to the greater of (A) the quotient obtained from (x) the applicable Preferred
Stock Liquidation Preference of such share of Nuburu Preferred Stock divided by (y) $10.00 (such shares of Nuburu Preferred Stock
receiving a number of shares of New SPAC Common Stock, “Unconverted Preferred Stock”), and (B) the product of (x) the number of
shares of Nuburu Common Stock (as defined below) that such share of Nuburu Preferred Stock would be entitled to convert into as of
immediately prior to the Effective Time in accordance with Nuburu’s Certificate of Incorporation, multiplied by (y) the Common Stock
Exchange Ratio.

 

 •  Each share of Nuburu common stock, par value $0.0001 per share (“Nuburu Common Stock”) issued and outstanding was canceled and
converted into the right to receive the number of shares of New SPAC Common Stock equal to the Common Stock Exchange Ratio.

 

 

•  Each outstanding option to purchase shares of Nuburu Common Stock (each such option, a “Nuburu Option”), whether vested or unvested,
was converted into an option to purchase a number of shares of New SPAC Common Stock (such option, an “Exchanged Option”) equal to
the product (rounded down to the nearest whole number) of (x) the number of shares of Nuburu Common Stock subject to such Nuburu
Option immediately prior to the Effective Time and (y) the Common Stock Exchange Ratio, at an exercise price per share (rounded up to the
nearest whole cent) equal to the quotient of (A) the exercise price per share of such Nuburu Option immediately prior to the Effective Time
divided by (B) the Common Stock Exchange Ratio. Except as specifically provided above, following the Effective Time, each Exchanged
Option will continue to be governed by the same terms and conditions, including vesting and exercisability terms, as were applicable to the
corresponding former Nuburu Option immediately prior to the Effective Time.
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•  Each outstanding restricted stock unit granted by Nuburu (each a “Nuburu RSU”) was converted into a restricted stock unit of New SPAC
Common Stock (such option, an “Exchanged RSU”) equal to the product (rounded down to the nearest whole number) of (x) the number of
shares subject to a Nuburu RSU immediately prior to the Effective Time and (y) the Common Stock Exchange Ratio. Except as specifically
provided above, following the Effective Time, each Exchanged RSU will continue to be governed by the same terms and conditions as were
applicable to the corresponding former Nuburu RSU immediately prior to the Effective Time.

 

 •  Each outstanding warrant to purchase shares of Nuburu Common Stock is treated in accordance with its terms, as may be amended prior to
the Closing, with any amendments subject to Tailwind’s prior written consent, not to be unreasonably withheld, conditioned, or delayed.

 

 

•  Each outstanding convertible promissory note issued by Nuburu (each a “Convertible Note”) was canceled and converted into (A) shares of
Nuburu Common Stock in accordance with the terms of such Convertible Note as of immediately prior to the Effective Time, which shares
shall then be outstanding as of immediately prior to the Effective Time and subsequently converted into New SPAC Common Stock (and
with such shares being entitled to participate in the Preferred Stock Issuance).

The “Common Stock Exchange Ratio” means the quotient obtained by dividing (x) the Aggregate Common Stock Merger Consideration by (y) the number
of Fully-Diluted Company Shares. The “Aggregate Common Stock Merger Consideration” means a number of shares of New SPAC Common Stock equal
to (a) 35,000,000 less (b) the aggregate number of New SPAC Common Stock issuable in respect of Unconverted Preferred Stock pursuant to
Section 3.01(a)(i) of the Business Combination Agreement. “Fully-Diluted Company Shares” means an amount equal to, without duplication, (i) the
aggregate number of shares of Company Capital Stock that are issued and outstanding as of immediately prior to the Effective Time on a fully-diluted, as
converted-to Company Common Stock basis, plus (ii) the aggregate number of shares of Company Common Stock issuable upon the full exercise,
exchange or conversion of Company Warrants, Company Options, Company RSUs and Company Notes that are outstanding as of immediately prior to
the Effective Time; provided, however, that “Fully-Diluted Shares” shall exclude (A) all Unconverted Preferred Stock and (B) certain equity set forth in
the schedules to the Business Combination Agreement.

Preferred Stock Issuance

Prior to the Closing, Tailwind declared an issuance of shares of New SPAC Series A Preferred Stock to the holders of record of New SPAC Common
Stock as of as of the close of business on the Closing Date (other than (a) stockholders of Nuburu who waived its entire right, title and interest in, to or
under, any participation in the Preferred Stock Issuance by executing the Written Consent (which, for clarity, excludes shares of New SPAC Common
Stock to be received as a result of the conversion of any Company Note) and (b) the Sponsor, who shall have waived right, title and interest in, to or under,
a portion of the Preferred Stock Issuance as further described in the Sponsor Support Agreement (as defined below)), with one share of New SPAC Series
A Preferred Stock to be issued in respect of each such share of New SPAC Common Stock. For clarity, any stockholder of the Company that elected to
redeem their shares in connection with the Proposed Business Combination shall not participate in the Preferred Stock Issuance with respect to the shares it
has so redeemed, as such holder was not a record holder of New SPAC Common Stock with respect to such shares as of the close of business on the
Closing Date. The terms of the New SPAC Series A Preferred Stock are set forth in a Certificate of Designations to be filed in connection with the
Closing. The issuance is conditioned upon the occurrence of the Effective Time and occur as of the close of business on the Closing Date.

The Business Combination Agreement contains customary representations, warranties and covenants by the parties thereto as further described in the
Business Combination Agreement.
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For additional information, refer to Tailwind’s Current Report on Form 8-K, as filed with the SEC on January 31, 2022 and Tailwind’s Form S-4/A, as
filed with the SEC on November 7, 2022.

Note 16: Subsequent Events

The Company has evaluated the period subsequent to December 31, 2022 through the date of issuance for material events that did not exist at the balance
sheet date but arose after that date. Based upon this review, other than as described in these financial statements within Note 4, Debt, and Note 15,
Business Combination, the Company did not identify any additional subsequent events that would have required adjustment or disclosure in the financial
statements.
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INFORMATION NOT REQUIRED IN PROSPECTUS

Item 13. Other Expenses of Issuance and Distribution

The following table sets forth the estimated expenses to be borne by the registrant in connection with the issuance and distribution of the Securities being
registered.
 

   Amount to be Paid 
SEC registration fees   $ 52,356.92(1) 
Legal fees and expenses   $ 150,000.00 
Accounting fees and expenses   $ 30,000.00 
Financial printing and miscellaneous expenses   $ 25,000.00 

  

Total   $ 257,356.92 
  

 
(1) Of which $51,774.13 was previously paid in connection with the initial filing of this registration statement.

Item 14. Indemnification of Directors and Officers

Our Certificate of Incorporation provides that all of our directors, officers, employees and agents shall be entitled to be indemnified by us to the fullest
extent permitted by Section 145 of the DGCL. Section 145 of the DGCL concerning indemnification of officers, directors, employees and agents is set
forth below.

Section 145. Indemnification of officers, directors, employees and agents; insurance.

(a) A corporation shall have power to indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or
completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of the corporation) by
reason of the fact that the person is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as
a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys’
fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by the person in connection with such action, suit or proceeding if
the person acted in good faith and in a manner the person reasonably believed to be in or not opposed to the best interests of the corporation, and, with
respect to any criminal action or proceeding, had no reasonable cause to believe the person’s conduct was unlawful. The termination of any action, suit or
proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the
person did not act in good faith and in a manner which the person reasonably believed to be in or not opposed to the best interests of the corporation, and,
with respect to any criminal action or proceeding, had reasonable cause to believe that the person’s conduct was unlawful.

(b) A corporation shall have power to indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or
completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact that the person is or was a director,
officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise against expenses (including attorneys’ fees) actually and reasonably incurred by the person
in connection with the defense or settlement of such action or suit if the person acted in good faith and in a manner the person reasonably believed to be in
or not opposed to the best interests of the corporation and except that no indemnification shall be made in respect of any claim, issue or matter as to which
such person shall have been adjudged to be liable to the corporation unless and only to the extent that the Court of Chancery or the court in which such
action or suit was brought shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such
person is fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery or such other court shall deem proper.
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(c) (1) To the extent that a present or former director or officer of a corporation has been successful on the merits or otherwise in defense of any action,
suit or proceeding referred to in subsections (a) and (b) of this section, or in defense of any claim, issue or matter therein, such person shall be indemnified
against expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection therewith. For indemnification with respect to
any act or omission occurring after December 31, 2020, references to “officer” for purposes of paragraphs (c)(1) and (2) of this section shall mean only a
person who at the time of such act or omission is deemed to have consented to service by the delivery of process to the registered agent of the corporation
pursuant to § 3114(b) of Title 10 (for purposes of this sentence only, treating residents of this State as if they were nonresidents to apply § 3114(b) of Title
10 to this sentence). (2) The corporation may indemnify any other person who is not a present or former director or officer of the corporation against
expenses (including attorneys’ fees) actually and reasonably incurred by such person to the extent he or she has been successful on the merits or otherwise
in defense of any action, suit or proceeding referred to in subsections (a) and (b) of this section, or in defense of any claim, issue or matter therein.

(d) Any indemnification under subsections (a) and (b) of this section (unless ordered by a court) shall be made by the corporation only as authorized in the
specific case upon a determination that indemnification of the present or former director, officer, employee or agent is proper in the circumstances because
the person has met the applicable standard of conduct set forth in subsections (a) and (b) of this section. Such determination shall be made, with respect to
a person who is a director or officer of the corporation at the time of such determination, (1) by a majority vote of the directors who are not parties to such
action, suit or proceeding, even though less than a quorum, or (2) by a committee of such directors designated by majority vote of such directors, even
though less than a quorum, or (3) if there are no such directors, or if such directors so direct, by independent legal counsel in a written opinion, or (4) by
the stockholders.

(e) Expenses (including attorneys’ fees) incurred by an officer or director of the corporation in defending any civil, criminal, administrative or
investigative action, suit or proceeding may be paid by the corporation in advance of the final disposition of such action, suit or proceeding upon receipt of
an undertaking by or on behalf of such director or officer to repay such amount if it shall ultimately be determined that such person is not entitled to be
indemnified by the corporation as authorized in this section. Such expenses (including attorneys’ fees) incurred by former directors and officers or other
employees and agents of the corporation or by persons serving at the request of the corporation as directors, officers, employees or agents of another
corporation, partnership, joint venture, trust or other enterprise may be so paid upon such terms and conditions, if any, as the corporation deems
appropriate.

(f) The indemnification and advancement of expenses provided by, or granted pursuant to, the other subsections of this section shall not be deemed
exclusive of any other rights to which those seeking indemnification or advancement of expenses may be entitled under any bylaw, agreement, vote of
stockholders or disinterested directors or otherwise, both as to action in such person’s official capacity and as to action in another capacity while holding
such office. A right to indemnification or to advancement of expenses arising under a provision of the certificate of incorporation or a bylaw shall not be
eliminated or impaired by an amendment to or repeal or elimination of the certificate of incorporation or the bylaws after the occurrence of the act or
omission that is the subject of the civil, criminal, administrative or investigative action, suit or proceeding for which indemnification or advancement of
expenses is sought, unless the provision in effect at the time of such act or omission explicitly authorizes such elimination or impairment after such action
or omission has occurred.

(g) A corporation shall have power to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the
corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture,
trust or other enterprise against any liability asserted against such person and incurred by such person in any such capacity, or arising out of such person’s
status as such, whether or not the corporation would have the power to indemnify such person against such liability under this section. For purposes of this
subsection, insurance shall include any insurance provided directly or indirectly (including pursuant to any fronting or reinsurance arrangement) by or
through a
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captive insurance company organized and licensed in compliance with the laws of any jurisdiction, including any captive insurance company licensed
under Chapter 69 of Title 18, provided that the terms of any such captive insurance shall, (1) exclude from coverage thereunder, and provide that the
insurer shall not make any payment for, loss in connection with any claim made against any person arising out of, based upon or attributable to any
(i) personal profit or other financial advantage to which such person was not legally entitled or (ii) deliberate criminal or deliberate fraudulent act of such
person, or a knowing violation of law by such person, if (in the case of the foregoing paragraph (g)(1)(i) or (ii) of this section) established by a final,
nonappealable adjudication in the underlying proceeding in respect of such claim (which shall not include an action or proceeding initiated by the insurer
or the insured to determine coverage under the policy), unless and only to the extent such person is entitled to be indemnified therefor under this section,
(2) require that any determination to make a payment under such insurance in respect of a claim against a current director or officer (as defined in
paragraph (c)(1) of this section) of the corporation shall be made by a independent claims administrator or in accordance with the provisions of paragraphs
(d)(1) through (4) of this section, and (3) require that, prior to any payment under such insurance in connection with any dismissal or compromise of any
action, suit or proceeding brought by or in the right of a corporation as to which notice is required to be given to stockholders, such corporation shall
include in such notice that a payment is proposed to be made under such insurance in connection with such dismissal or compromise. For purposes of
paragraph (g)(1) of this section, the conduct of an insured person shall not be imputed to any other insured person. A corporation that establishes or
maintains a captive insurance company that provides insurance pursuant to this section shall not, solely by virtue thereof, be subject to the provisions of
Title 18.

(h) For purposes of this section, references to “the corporation” shall include, in addition to the resulting corporation, any constituent corporation
(including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence had continued, would have had power
and authority to indemnify its directors, officers, and employees or agents, so that any person who is or was a director, officer, employee or agent of such
constituent corporation, or is or was serving at the request of such constituent corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, shall stand in the same position under this section with respect to the resulting or surviving corporation
as such person would have with respect to such constituent corporation if its separate existence had continued.

(i) For purposes of this section, references to “other enterprises” shall include employee benefit plans; references to “fines” shall include any excise taxes
assessed on a person with respect to any employee benefit plan; and references to “serving at the request of the corporation” shall include any service as a
director, officer, employee or agent of the corporation which imposes duties on, or involves services by, such director, officer, employee or agent with
respect to an employee benefit plan, its participants or beneficiaries; and a person who acted in good faith and in a manner such person reasonably
believed to be in the interest of the participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a manner “not opposed to
the best interests of the corporation” as referred to in this section.

(j) The indemnification and advancement of expenses provided by, or granted pursuant to, this section shall, unless otherwise provided when authorized or
ratified, continue as to a person who has ceased to be a director, officer, employee or agent and shall inure to the benefit of the heirs, executors and
administrators of such a person.

(k) The Court of Chancery is hereby vested with exclusive jurisdiction to hear and determine all actions for advancement of expenses or indemnification
brought under this section or under any bylaw, agreement, vote of stockholders or disinterested directors, or otherwise. The Court of Chancery may
summarily determine a corporation’s obligation to advance expenses (including attorneys’ fees).

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to our directors, officers, and controlling persons pursuant to the
foregoing provisions, or otherwise, we have been advised that, in the opinion of the SEC, such indemnification is against public policy as expressed in the
Securities Act and is,
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therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment of expenses incurred or paid by a
director, officer or controlling person in a successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered, we will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to
the court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be
governed by the final adjudication of such issue.

In accordance with Section 102(b)(7) of the DGCL, our Certificate of Incorporation provides that no director shall be personally liable to us or any of our
stockholders for monetary damages resulting from breaches of their fiduciary duty as directors, except to the extent such limitation on or exemption from
liability is not permitted under the DGCL. The effect of this provision of our Certificate of Incorporation is to eliminate our rights and those of our
stockholders (through stockholders’ derivative suits on our behalf) to recover monetary damages against a director for breach of the fiduciary duty of care
as a director, including breaches resulting from negligent or grossly negligent behavior, except, as restricted by Section 102(b)(7) of the DGCL. However,
this provision does not limit or eliminate our rights or the rights of any stockholder to seek non-monetary relief, such as an injunction or rescission, in the
event of a breach of a director’s duty of care.

If the DGCL is amended to authorize corporate action further eliminating or limiting the liability of directors, then, in accordance with our Certificate of
Incorporation, the liability of our directors to us or our stockholders will be eliminated or limited to the fullest extent authorized by the DGCL, as so
amended. Any repeal or amendment of provisions of our Certificate of Incorporation limiting or eliminating the liability of directors, whether by our
stockholders or by changes in law, or the adoption of any other provisions inconsistent therewith, will (unless otherwise required by law) be prospective
only, except to the extent such amendment or change in law permits us to further limit or eliminate the liability of directors on a retroactive basis.

Our Certificate of Incorporation provides that we will, to the fullest extent authorized or permitted by applicable law, indemnify our current and former
officers and directors, as well as those persons who, while directors or officers of our corporation, are or were serving as directors, officers, employees or
agents of another entity, trust or other enterprise, including service with respect to an employee benefit plan, in connection with any threatened, pending or
completed proceeding, whether civil, criminal, administrative or investigative, against all expense, liability and loss (including, without limitation,
attorney’s fees, judgments, fines, ERISA excise taxes and penalties and amounts paid in settlement) reasonably incurred or suffered by any such person in
connection with any such proceeding.

Notwithstanding the foregoing, a person eligible for indemnification pursuant to our Certificate of Incorporation will be indemnified by us in connection
with a proceeding initiated by such person only if such proceeding was authorized by our board of directors, except for proceedings to enforce rights to
indemnification.

The right to indemnification which is conferred by our Certificate of Incorporation is a contract right that includes the right to be paid by us the expenses
incurred in defending or otherwise participating in any proceeding referenced above in advance of its final disposition, provided, however, that if the
DGCL requires, an advancement of expenses incurred by our officer or director (solely in the capacity as an officer or director of our corporation) will be
made only upon delivery to us of an undertaking, by or on behalf of such officer or director, to repay all amounts so advanced if it is ultimately determined
that such person is not entitled to be indemnified for such expenses under our Certificate of Incorporation or otherwise.

The rights to indemnification and advancement of expenses will not be deemed exclusive of any other rights which any person covered by our Certificate
of Incorporation may have or hereafter acquire under law, our Certificate of Incorporation, our Bylaws, an agreement, vote of stockholders or disinterested
directors, or otherwise.
 

II-4



Table of Contents

Any repeal or amendment of provisions of our Certificate of Incorporation affecting indemnification rights, whether by our stockholders or by changes in
law, or the adoption of any other provisions inconsistent therewith, will (unless otherwise required by law) be prospective only, except to the extent such
amendment or change in law permits us to provide broader indemnification rights on a retroactive basis, and will not in any way diminish or adversely
affect any right or protection existing at the time of such repeal or amendment or adoption of such inconsistent provision with respect to any act or
omission occurring prior to such repeal or amendment or adoption of such inconsistent provision. Our Certificate of Incorporation also permits us, to the
extent and in the manner authorized or permitted by law, to indemnify and to advance expenses to persons other that those specifically covered by our
Certificate of Incorporation.

Our Bylaws include the provisions relating to advancement of expenses and indemnification rights consistent with those which will be set forth in our
Certificate of Incorporation. In addition, our Bylaws provide for a right of indemnity to bring a suit in the event a claim for indemnification or
advancement of expenses is not paid in full by us within a specified period of time. Our Bylaws also permit us to purchase and maintain insurance, at our
expense, to protect us and/or any director, officer, employee or agent of our corporation or another entity, trust or other enterprise against any expense,
liability or loss, whether or not we would have the power to indemnify such person against such expense, liability or loss under the DGCL.

Any repeal or amendment of provisions of our Bylaws affecting indemnification rights, whether by our board of directors, stockholders or by changes in
applicable law, or the adoption of any other provisions inconsistent therewith, will (unless otherwise required by law) be prospective only, except to the
extent such amendment or change in law permits us to provide broader indemnification rights on a retroactive basis, and will not in any way diminish or
adversely affect any right or protection existing thereunder with respect to any act or omission occurring prior to such repeal or amendment or adoption of
such inconsistent provision.

We have entered into separate indemnification agreements with each of our directors and officers. These agreements, among other things, require the
Company to indemnify its directors and officers for certain expenses, including attorneys’ fees, judgments, fines, and settlement amounts incurred by a
director or officer in any action or proceeding arising out of their services as one of the Company’s directors or officers or any other company or enterprise
to which the person provides services at the Company’s request.

The Company maintains a directors’ and officers’ insurance policy pursuant to which the Company’s directors and officers are insured against liability for
actions taken in their capacities as directors and officers.

The operating agreements for the Anzu Holders provide for the indemnification of persons serving as a director or in certain other capacities at the
request of such entities against liabilities in connection with their activities in those capacities, including Mr. Hirsch’s service as a director of the
Company. In addition, the Anzu Holders have an insurance policy that provides coverage to such persons with respect to such liabilities.

Item 15. Recent Sales of Unregistered Securities

Set forth below is information regarding securities sold by us within the past three years which were not registered under the Securities Act. Also included
is the consideration received by us for such shares and information relating to the section of the Securities Act, or rule of the SEC, under which exemption
from registration was claimed.

Founder Shares

In June 2020, the Sponsor purchased 8,625,000 shares of Class B Common Stock (the “Founder Shares”) for an aggregate purchase price of $25,000. The
Founder Shares included an aggregate of up to 1,125,000 shares subject to forfeiture by the Sponsor to the extent the IPO underwriter’s over-allotment was
not exercised in full. There was an aggregate of up to 269,607 shares that were subject to forfeiture by the Sponsor following the
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underwriter’s election to partially exercise its over-allotment option so that the number of Founder Shares would collectively represent approximately 20%
of the Company’s issued and outstanding shares after the IPO. The underwriter’s over-allotment option expired unexercised on October 24, 2020, and as
such 269,607 Founder Shares were forfeited, resulting in there being an aggregate of 8,355,393 Founder Shares outstanding. In addition, in connection
with the Closing, the Sponsor surrendered and forfeited 6,855,393 Founder Shares for no consideration. The issuance of the Founder Shares was made in a
transaction not involving a public offering pursuant to an exemption from the registration requirements of the Securities Act in reliance upon Section 4(a)
(2) of the Securities Act, or Regulation D or Regulation S promulgated under the Securities Act.

Private Placement Warrants

Concurrently with the completion of our IPO, the Sponsor purchased an aggregate of 9,700,000 Private Placement Warrants at a price of $1.00 per
warrant, or $9,700,000 in the aggregate. The purchase price of the Private Placement Warrants was added to the net proceeds of the IPO and placed in the
Trust Account such that the Trust Account held $343,915,700 at the close of the IPO. Each Private Placement Warrant entitled the holder thereof to
purchase shares of Class A Common Stock at a price of $11.50 per share, subject to certain adjustments. The Sponsor canceled the Private Placement
Warrants held by the Sponsor in connection with the Closing. The issuance of the Private Placement Warrants was made in a transaction not involving a
public offering pursuant to an exemption from the registration requirements of the Securities Act in reliance upon Section 4(a)(2) of the Securities Act,
or Regulation D or Regulation S promulgated under the Securities Act.

Legacy Nuburu Preferred Stock Financing

In multiple closings in August 2020, Legacy Nuburu issued and sold an aggregate of 24,625,000 shares of Series B-1 Preferred Stock, at a purchase price
of $0.80 per share, for an aggregate purchase price of $19.7 million.

In multiple closing in December 2021 and January 2022, Legacy Nuburu sold an aggregate of 1,166,372 shares of Legacy Nuburu Series C Preferred
Stock, at a purchase price of $5.00 per share, for an aggregate purchase price of approximately $6 million. The foregoing issuances were made in
transactions not involving a public offering pursuant to an exemption from the registration requirements of the Securities Act in reliance upon Section 4(a)
(2) of the Securities Act or Regulation D promulgated under the Securities Act.

Legacy Nuburu Equity Awards

Since January 1, 2020, Legacy Nuburu issued and sold to certain of its employees, directors, consultants and other service providers an aggregate of
867,206 shares of Legacy Nuburu Common Stock upon the exercise of options under Legacy Nuburu’s 2015 Equity Incentive Plan, at exercise prices per
share ranging from $0.15 to $2.24, for a weighted-average exercise price of approximately $0.19. Such shares were issued in reliance upon the exemption
provided in Rule 701 under the Securities Act.

Since January 1, 2020, Legacy Nuburu granted to certain of its employees, directors, consultants and other service providers options to purchase an
aggregate of 5,221,717 shares of Legacy Nuburu Common Stock under the Nuburu 2015 Plan at exercise prices per share ranging from $0.15 to $3.15 for
a weighted-average exercise price of approximately $1.56. Such grants were made in reliance upon the exemption provided in Rule 701 under the
Securities Act.

Since January 1, 2020, Legacy Nuburu granted to certain of its employees restricted stock units an aggregate of 1,053,000 shares of Legacy Nuburu
Common Stock under the Nuburu 2015 Plan at a weighted average grant date fair value of $3.15 per share. Such grants were made in reliance upon the
exemption provided in Rule 701 under the Securities Act.
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Company Notes

Over the course of multiple closings in March, August and December 2022 and January 2023, Legacy Nuburu issued and sold Company Notes payable to
various investors with aggregate gross proceeds of $11.4 million. The Company Notes accrued interest at a rate of 8% per annum. The outstanding
principal amount of and all accrued and unpaid interest on the Company Notes (the “Conversion Amount”), immediately prior to the consummation of the
Business Combination, automatically converted into 2,642,239 shares of Legacy Nuburu Common Stock that, upon consummation of the Business
Combination, entitled the holders of the Company Notes to receive 1,361,787 shares of Common Stock, which was equal to (x) the Conversion Amount
divided by (y) $8.50. The foregoing issuances were made in transactions not involving a public offering pursuant to an exemption from the registration
requirements of the Securities Act in reliance upon Section 4(a)(2) of the Securities Act or Regulation D promulgated under the Securities Act.

Lincoln Park Purchase Agreement

In connection with the Closing, the Company issued 200,000 shares of Common Stock to Lincoln Park pursuant to the Lincoln Park Purchase
Agreement. On March 2, 2023, the Company issued an additional 400,000 shares of Common Stock to Lincoln Park pursuant to the Lincoln Park
Purchase Agreement. The foregoing issuances were made in transactions not involving a public offering pursuant to an exemption from the registration
requirements of the Securities Act in reliance upon Section 4(a)(2) of the Securities Act or Regulation D promulgated under the Securities Act.

Stock Purchase Agreement

Wilson Sonsini Goodrich & Rosati, Professional Corporation (“WSGR”) was engaged by Legacy Nuburu to act as its counsel for the Business
Combination. As partial compensation for the services provided by WSGR to Legacy Nuburu in connection with the Business Combination, the
Company agreed to issue to WSGR 195,452 shares of Common Stock and 195,452 shares of Preferred Stock pursuant to the terms of the Stock Purchase
Agreement entered into by and between the Company and WSGR on March 10, 2023. The foregoing issuance was made in a transaction not involving a
public offering pursuant to an exemption from the registration requirements of the Securities Act in reliance upon Section 4(a)(2) of the Securities Act or
Regulation D promulgated under the Securities Act.

Item 16. Exhibits and Financial Statement Schedules

(a) Exhibits
 
Exhibit   Description

    2.1†

  

Business Combination Agreement, dated as of August 5, 2022, by and among Tailwind Acquisition Corp., Compass Merger Sub, Inc. and
Nuburu, Inc. (incorporated by reference to Exhibit 2.1 to the Company’s Current Report on Form 8-K filed with the SEC on August 8,
2022).

    3.1
  

Amended and Restated Certificate of Incorporation of the Company (incorporated by reference to Exhibit 3.1 to the Company’s Current
Report on Form 8-K filed with the SEC on February 6, 2023).

    3.2
  

Amended and Restated Bylaws of the Company (incorporated by reference to Exhibit 3.2 to the Company’s Current Report on Form 8-K,
filed with the SEC on September 9, 2020).

    3.3
  

Certificate of Designations of the Company (incorporated by reference to Exhibit 3.3 to the Company’s Current Report on Form 8-K filed
with the SEC on February 6, 2023).

    4.1
  

Specimen Common Stock Certificate (incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K filed with
the SEC on February 6, 2023).
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Exhibit   Description

    4.2
  

Specimen Preferred Stock Certificate (incorporated by reference to Exhibit 4.2 to the Company’s Current Report on Form 8-K filed with
the SEC on February 6, 2023).

    4.3
  

Specimen Warrant Certificate (incorporated by reference to Exhibit 4.3 to the Registration Statement on Form S-1 filed with the SEC on
August 26, 2020).

    4.4
  

Warrant Agreement, dated as of September 9, 2020, by and between the Company and Continental Stock Transfer & Trust Company
(incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K filed with the SEC on September 9, 2020).

    5.1*   Opinion of Wilson Sonsini Goodrich & Rosati, P.C.

    5.2   Opinion of Wilson Sonsini Goodrich & Rosati, P.C.

  10.1

  

Investment Management Trust Agreement, dated as of September 9, 2020, by and between the Company and Continental Stock Transfer &
Trust Company (incorporated by reference to Exhibit 10.2 to the Company’s Current Report on Form 8-K filed with the SEC on
September 9, 2020).

  10.2
  

Registration and Stockholder Rights Agreement, dated as of September 9, 2020, by and between the Company and the Sponsor
(incorporated by reference to Exhibit 10.3 to the Company’s Current Report on Form 8-K filed with the SEC on September 9, 2020).

  10.3
  

Letter Agreement, dated as of September 3, 2020, among the Company, the Sponsor and the Company’s then current officers and directors
(incorporated by reference to Exhibit 10.4 to the Company’s Current Report on Form 8-K filed with the SEC on September 9, 2020).

  10.4

  

Amendment to Letter Agreement, dated November 22, 2022, by and among the Company, the Sponsor, and the Company’s then current
officers and directors (incorporated by reference to Exhibit 10.4 to the Company’s Current Report on Form 8-K filed with the SEC on
November 22, 2022).

  10.5

  

Amended and Restated Letter Agreement, dated January 31, 2023, by and among the Company, the Sponsor , and the other parties set forth
on the signature pages thereto (incorporated by reference to Exhibit 10.4 to the Company’s Current Report on Form 8-K filed with the SEC
on January 31, 2023).

  10.6
  

Administrative Services Agreement, dated as of September 9, 2020, by and between the Company and the Sponsor (incorporated by
reference to Exhibit 10.5 to the Company’s Current Report on Form 8-K, filed with the SEC on September 9, 2020).

  10.7
  

Sponsor Support and Forfeiture Agreement, dated as of August 5, 2022, by and among the Sponsor, the Company and Legacy Nuburu
(incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the SEC on August 8, 2022).

  10.8

  

Amendment to Sponsor Support and Forfeiture Agreement, dated November 22, 2022, by and among the Company, Legacy Nuburu, and the
Sponsor (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the SEC on November 22,
2022).

  10.9

  

Amended and Restated Sponsor Support and Forfeiture Agreement, dated January 31, 2023, by and among the Company, the Sponsor and
Legacy Nuburu (incorporated by reference to Exhibit 10.3 to the Company’s Current Report on Form 8-K filed with the SEC on January 31,
2023).

  10.10
  

Stockholder Support Agreement, dated as of August 5, 2022, by and among the Company and certain stockholders of Legacy Nuburu
(incorporated by reference to Exhibit 10.2 to the Company’s Current Report on Form 8-K filed with the SEC on August 8, 2022).

  10.11

  

Amended and Restated Registration Rights and Lock-Up Agreement, dated August 5, 2022, by and among the Company and the parties
listed on the signature pages thereto (incorporated by reference to Exhibit 10.3 to the Company’s Current Report on Form 8-K filed with the
SEC on August 8, 2022).
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Exhibit   Description

  10.12

  

Amendment to Amended and Restated Registration Rights Lock-Up Agreement, dated November 22, 2022, by and among the
Company and the Holders (defined therein) (incorporated by reference to Exhibit 10.2 to the Company’s Current Report on Form 8-K
filed with the SEC on November 22, 2022).

  10.13

  

Second Amendment to Amended and Restated Registration Rights Lock-up Agreement, dated January 31, 2023, by and among the
Company and the Holders (defined therein) (incorporated by reference to Exhibit 10.2 to the Company’s Current Report on Form 8-K
filed with the SEC on January 31, 2023).

  10.14

  

Third Amendment to Amended and Restated Registration Rights Lock-up Agreement, dated January 31, 2023, by and among the
Company and the Holders (defined therein) (incorporated by reference to Exhibit 10.14 to the Company’s Current Report on Form 8-
K filed with the SEC on February 6, 2023).

  10.15
  

Preferred Stock Sale Option Agreement, dated August 5, 2022, by and among the Company and the parties listed on Schedule A thereto
(incorporated by reference to Exhibit 10.4 to the Company’s Current Report on Form 8-K filed with the SEC on August 8, 2022).

  10.16

  

Amendment to Preferred Stock Sale Option Agreement, dated November 22, 2022, by and among the Company and the Holders (as
defined therein) (incorporated by reference to Exhibit 10.3 to the Company’s Current Report on Form 8-K filed with the SEC on
November 22, 2022).

  10.17

  

Second Amendment to Preferred Stock Sale Option Agreement, dated November 28, 2022, by and among the Company and the
Holders (as defined therein) (incorporated by reference to Exhibit 10.1 to Tailwind’s Current Report on Form 8-K filed with the SEC
on November 29, 2022).

  10.18
  

Purchase Agreement, dated August 5, 2022, by and among the Company, Legacy Nuburu and Lincoln Park (incorporated by reference
to Exhibit 10.5 to the Company’s Current Report on Form 8-K filed with the SEC on August 8, 2022).

  10.19
  

Registration Rights Agreement, dated August 5, 2022, by and among the Company, Legacy Nuburu and Lincoln Park (incorporated by
reference to Exhibit 10.6 to the Company’s Current Report on Form 8-K filed with the SEC on August 8, 2022).

  10.20#
  

Nuburu, Inc. 2022 Equity Incentive Plan (incorporated by reference to Exhibit 10.20 to the Company’s Current Report on Form 8-K
filed with the SEC on February 6, 2023).

  10.21#
  

Nuburu, Inc. 2022 Employee Stock Purchase Plan and forms of agreement thereunder (incorporated by reference to Exhibit 10.21 to
the Company’s Current Report on Form 8-K filed with the SEC on February 6, 2023).

  10.22#
  

Nuburu, Inc. Executive Incentive Compensation Plan (incorporated by reference to Exhibit 10.22 to the Company’s Current Report on
Form 8-K filed with the SEC on February 6, 2023).

  10.23#†

  

Amended and Restated Employment Agreement, effective December 3, 2022, by and between Mark Zediker and Legacy Nuburu
(incorporated by reference to Exhibit 10.18 to the Company’s Registration Statement on Form S-4/A filed with the SEC on
November 29, 2022).

  10.24#
  

Employment Agreement, effective December 2, 2022, by and between Brian Knaley and Legacy Nuburu (incorporated by reference to
Exhibit 10.19 to the Company’s Registration Statement on Form S-4/A filed with the SEC on November 29, 2022).

  10.25#†

  

Amended and Restated Employment Agreement, effective December 2, 2022, by and between Brian Faircloth and Legacy Nuburu
(incorporated by reference to Exhibit 10.20 to the Company’s Registration Statement on Form S-4/A filed with the SEC on
November 29, 2022).
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Exhibit   Description

  10.26#
  

Form of Director Letter Agreement (incorporated by reference to Exhibit 10.22 to the Company’s Registration Statement on Form
S-4/A filed with the SEC on November 29, 2022).

  10.27#
  

Form of Nuburu, Inc. Indemnification Agreement (incorporated by reference to Exhibit 10.27 to the Company’s Current Report on
Form 8-K filed with the SEC on February 6, 2023).

  10.28†
  

Amended and Restated Lease Agreement between CSM Equities, L.L.C. and Legacy Nuburu, dated September 26, 2019 (incorporated
by reference to Exhibit 10.13 to the Company’s Registration Statement on Form S-4/A filed with the SEC on November 7, 2022).

  10.29
  

Share Transfer Agreement, dated January 25, 2023, by and between the Sponsor and the party set forth on the signature pages thereto
(incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the SEC on January 31, 2023).

  10.30

  

Letter Agreement, dated November 28, 2022, by and among Tailwind Acquisition Corp. and the other parties set forth on the signature
pages thereto (incorporated by reference to Exhibit 10.2 of the Company’s Current Report on Form 8-K filed with the SEC on
November 28, 2022).

  10.31

  

Fourth Amendment to Amended and Restated Registration Rights Lock-up Agreement, dated March 10, 2023, by and among the
Company and the Holders (defined therein) (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K
filed with the SEC on March 10, 2023).

  10.32

  

Third Amendment to Preferred Stock Sale Option Agreement, dated March 10, 2023, by and among the Company and the Holders (as
defined therein) (incorporated by reference to Exhibit 10.2 to the Company’s Current Report on Form 8-K filed with the SEC on
March 10, 2023).

  21.1
  

List of Subsidiaries of Nuburu, Inc. (incorporated by reference to Exhibit 21.1 to the Company’s Current Report on Form 8-K filed with
the SEC on February 6, 2023).

  23.1   Consent of WithumSmith+Brown, PC, Independent Registered Public Accounting Firm for the Company.

  23.2   Consent of WithumSmith+Brown, PC, Independent Registered Public Accounting Firm for Legacy Nuburu.

  23.3*   Consent of Wilson Sonsini Goodrich & Rosati, P.C. (included in Exhibit 5.1).

  23.4   Consent of Wilson Sonsini Goodrich & Rosati, P.C. (included in Exhibit 5.2).

  24.1*   Powers of Attorney (included on the signature page of the initial filing of this registration statement).

101.INS   Inline XBRL Instance Document

101.SCH   Inline XBRL Taxonomy Extension Schema Document

101.CAL   Inline XBRL Taxonomy Extension Calculation Linkbase Document

101.DEF   Inline XBRL Taxonomy Extension Definition Linkbase Document

101.LAB   Inline XBRL Taxonomy Extension Label Linkbase Document

101.PRE   Inline XBRL Taxonomy Extension Presentation Linkbase Document

104   Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101).

107   Calculation of Filing Fee Table
 
† Certain of the exhibits and schedules to these exhibits have been omitted in accordance with Regulation S-K Item 601(a)(5). The registrant agrees to

furnish a copy of all omitted exhibits and schedules to the SEC upon its request.
# Indicates management contract or compensatory plan or arrangement.
* Previously filed.
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Item 17. Undertakings

The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
 

 (i) To include any prospectus required by section 10(a)(3) of the Securities Act.
 

 

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities
offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range
may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and
price represent no more than a 20 percent change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee”
table in the effective registration statement.

 

 (iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of
the offering.

(4) That, for the purpose of determining liability under the Securities Act to any purchaser, each prospectus filed pursuant to Rule 424(b) as part of a
registration statement relating to an offering, other than registration statements relying on Rule 430B or other than prospectuses filed in reliance on Rule
430A, shall be deemed to be part of and included in the registration statement as of the date it is first used after effectiveness. Provided, however, that no
statement made in a registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed
incorporated by reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract
of sale prior to such first use, supersede or modify any statement that was made in the registration statement or prospectus that was part of the registration
statement or made in any such document immediately prior to such date of first use.

(5) That, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the initial distribution of the securities, the
undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration statement, regardless of
the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following
communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:
 

 i. Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;
 

 ii. Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the
undersigned registrant;

 

 iii. The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or
its securities provided by or on behalf of the undersigned registrant; and
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 iv. Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the SEC such indemnification is against
public policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim for indemnification against such
liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be governed by the
final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of Centennial, State of Colorado, on March 13, 2023.
 
NUBURU, INC.

By:  /s/ Mark Zediker
Name:  Mark Zediker
Title:  Chief Executive Officer
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Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the
dates indicated:
 

Name   Title  Date

/s/ Mark Zediker
Dr. Mark Zediker   

Chief Executive Officer, Co-Founder and Director
(Principal Executive Officer)  

March 13, 2023

/s/ Brian Knaley
Brian Knaley   

Chief Financial Officer 
(Principal Financial and Accounting Officer)  

March 13, 2023

/s/ Brian Faircloth
Brian Faircloth   

Chief Operating Officer
 

March 13, 2023

*
Ron Nicol   

Director, Chairman of the Board
 

March 13, 2023

*
Dr. Ake Almgren   

Director
 

March 13, 2023

*
Daniel Hirsch   

Director
 

March 13, 2023

*
Lily Yan Hughes   

Director
 

March 13, 2023

*
Kristi Hummel   

Director
 

March 13, 2023

*
Elizabeth Mora   

Director
 

March 13, 2023

 
* By: /s/ Mark Zediker
Mark Zediker
Attorney-in-fact
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Wilson Sonsini Goodrich & Rosati 
Professional Corporation
 

650 Page Mill Road 
Palo Alto, California 94304-1050
 

O: 650.493.9300 
F: 650.493.6811

March 13, 2023

Nuburu, Inc.
7442 S Tucson Way, Suite 130
Centennial, CO 80112
 
 Re: Amendment No. 1 to Registration Statement on Form S-1

Ladies and Gentlemen:

This opinion is furnished to you in connection with the Amendment No. 1 to Registration Statement on Form S-1 (File No. 333-269610) (as
amended, the “Registration Statement”), filed by Nuburu, Inc., a Delaware corporation (the “Company”), with the Securities and Exchange Commission
(the “Commission”) in connection with the registration under the Securities Act of 1933, as amended (the “Securities Act”), of the offer and resale of up to
(i) 1,101,750 shares of Common Stock, par value $0.0001 per share, of the Company (“Common Stock”) (including up to (a) 515,394 shares underlying
restricted stock units issued to an officer of the Company (the “Equity Award Shares”), (b) 195,452 shares issued in a private placement to a certain
Selling Securityholder (the “Private Placement Shares”) and (c) 390,904 shares issuable upon the conversion of shares of Series A preferred stock, par
value $0.0001 per share, of the Company (“Preferred Stock”) (the “Underlying Common Shares”)), and (ii) 195,452 shares of Preferred Stock (the
“Preferred Shares” and together with the Common Stock referred to in clause (i) above, the “Securities”).

We are acting as counsel for the Company in connection with the registration of the Securities. As such counsel, we have made such legal and
factual examinations and inquiries as we have deemed necessary or advisable for the purpose of rendering the opinions set forth below. In rendering the
opinions expressed below, we have examined originals or copies, certified or otherwise identified to our satisfaction, of such documents, corporate
records, certificates of public officials and other instruments as we have deemed necessary for the purposes of rendering this opinion.

In addition, we have reviewed originals or copies of such corporate records of the Company, certificates of public officials, a certificate of an officer
of the Company as to factual matters, and such other documents that we considered necessary or advisable for the purpose of rendering the opinions set
forth below, including the Nuburu, Inc. 2015 Equity Incentive Plan, the Nuburu, Inc. 2022 Equity Incentive Plan filed as Exhibit 10.20 to the Company’s
Current Report on Form 8-K filed with the SEC on February 6, 2023 and the Certificate of Designations of the Company filed as Exhibit 3.3 to the
Company’s Current Report on Form 8-K filed with the SEC on February 6, 2023 (the “Certificate of Designations”). We have not independently
established the facts stated therein.

In our examination, we have assumed the genuineness of all signatures, the authenticity and completeness of all documents submitted to us as
originals, the conformity with the originals of all
 

AUSTIN        BEIJING        BOSTON         BOULDER        BRUSSELS        HONG KONG        LONDON        LOS ANGELES        NEW YORK        PALO ALTO

SALT LAKE CITY        SAN DIEGO        SAN FRANCISCO    SEATTLE        SHANGHAI        WASHINGTON, DC        WILMINGTON, DE



Nuburu, Inc.
March 13, 2023
Page 2
 
documents submitted to us as copies, the authenticity of the originals of such documents and the legal competence of all signatories to such documents.
We have also assumed the authority of such persons signing on behalf of the parties thereto other than the Company and the due authorization, execution
and delivery of all documents by the parties thereto other than the Company. We have assumed that the certificates representing the Securities have been
properly authenticated by the signature of an authorized officer of the Company’s transfer agent. We have also assumed the conformity of the documents
filed with the Commission via the Electronic Data Gathering, Analysis and Retrieval System (“EDGAR”), except for required EDGAR formatting
changes, to physical copies submitted for our examination and the absence of any evidence extrinsic to the provisions of the written agreements between
the parties that the parties intended a meaning contrary to that expressed by those provisions.

We express no opinion as to any matter relating to the laws of any jurisdiction other than the federal laws of the United States of America and the
General Corporation Law of the State of Delaware.

Based upon and subject to the foregoing qualifications, assumptions and limitations and the further limitations set out below, we are of the opinion
that:
 

 
1. With respect to the Equity Award Shares to be offered pursuant to the Registration Statement, when such shares are issued upon the vesting

of such equity awards in accordance with the terms thereof, such Equity Award Shares will have been validly issued, fully paid and
nonassessable.

 

 2. With respect to the Private Placement Shares to be offered pursuant to the Registration Statement, such shares have been duly authorized and
are validly issued, fully paid and nonassessable.

 

 
3. With respect to the Underlying Common Shares to be offered pursuant to the Registration Statement, when such shares are issued upon

conversion of the Preferred Shares pursuant to the terms and conditions of the Certificate of Designations, such Underlying Common Shares
will have been validly issued, fully paid and nonassessable.

 

 4. With respect to the Preferred Shares to be offered pursuant to the Registration Statement, such shares have been duly authorized and are
validly issued, fully paid and nonassessable.

Our opinion that any document is legal, valid and binding is qualified as to:
 

 a) limitations imposed by bankruptcy, insolvency, reorganization, arrangement, fraudulent transfer, moratorium or other similar laws
relating to or affecting the rights of creditors generally;

 

 b) rights to indemnification and contribution, which may be limited by applicable law or equitable principles; and
 

 
c) the effect of general principles of equity, including without limitation concepts of materiality, reasonableness, good faith and fair

dealing, and the possible unavailability of specific performance or injunctive relief, whether considered in a proceeding in equity or at
law.
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This opinion is furnished to you in connection with the filing of the Registration Statement, and is not to be used, circulated, quoted or
otherwise relied upon for any other purpose.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement, and to the use of our name wherever it appears in
the Registration Statement, the prospectus forming part of the Registration Statement, any prospectus supplement, and in any amendment or supplement
thereto. In giving such consent, we do not thereby admit that we are in the category of persons whose consent is required under Section 7 of the Securities
Act or the rules and regulations of the Commission thereunder.
 

Very truly yours,

/s/ Wilson Sonsini Goodrich and Rosati, P.C.

WILSON SONSINI GOODRICH & ROSATI
Professional Corporation



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the use in the Prospectus constituting a part of this Registration Statement on Amendment No. 1 to Form S-1 of our report dated
March 31, 2022, relating to the consolidated financial statements of Tailwind Acquisition Corp., which is contained in that Prospectus. We also consent
the reference to our Firm under the caption “Experts” in the Prospectus.

/s/ WithumSmith+Brown, PC

New York, New York
March 13, 2023



Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the use in the Prospectus constituting a part of this Registration Statement to Form S-1 Amendment No. 1 of our report dated
March 1, 2023, relating to the financial statements of Nuburu, Inc., which is contained in that Prospectus. We also consent to the reference to our Firm
under the caption “Experts” in the Prospectus.

/s/ WithumSmith+Brown, PC

East Brunswick, NJ
March 13, 2023
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Calculation of Filing Fee Table

S-1
(Form Type)

Nuburu, Inc.
(Exact Name of Registrant as Specified in its Charter)

Table 1—Newly Registered and Carry Forward Securities
 

   
Security

Type  

Security
Class
Title  

Fee
Calculation

Rule  
Amount to be

Registered  

Proposed
Maximum
Offering
Price Per

Unit  

Proposed
Maximum
Aggregate
Offering

Price  
Fee
Rate  

Amount of
Registration

Fee  

Carry
Forward

Form
Type  

Carry
Forward

File
Number  

Carry
Forward

Initial
effective

date  

Filing Fee
Previously

Paid In
Connection

with
Unsold

Securities
to be

Carried
Forward

Newly Registered Securities
Fees to Be

Paid              

  Equity  

Common
stock, par

value
$0.0001
per share

(Secondary
Offering)

(2)  Other  515,394  $4.69(4)  $2,417,197.86  
$110.20 per
$1,000,000  $266.38      

  Equity  

Common
stock, par

value
$0.0001
per share

(Secondary
Offering)

(2)  Other  195,452  $4.69(4)  $916,669.88  
$110.20 per
$1,000,000  $101.02      

  Equity  

Common
stock, par

value
$0.0001
per share

(Secondary
Offering)
(2)(5)(6)  Other  390,904  —  —  —  —      

  Equity  

Preferred
stock, par

value
$0.0001
per share

(Secondary
Offering)
(3)(5)(7)  

Rule
457(a)  195,452  $10.00(7)  $1,954,520.00  

$110.20 per
$1,000,000  $215.39      

Fees
Previously

Paid              
 

 Equity  

Common
stock, par

value
$0.0001

per share,
underlying
warrants
(Primary
Offering)

(8)  Other  16,710,785  $11.50(9)  $192,174,027.50  
$110.20 per
$1,000,000  $21,177.58         

 

 Equity  

Common
stock, par

value
$0.0001
per share

(Secondary
Offering)

(2)  Other  30,298,320  $8.18(10)  $247,840,257.60  
$110.20 per
$1,000,000  $27,312.00         



 

 Equity  

Common
stock, par

value
$0.0001
per share

(Secondary
Offering)

(2)  Other  1,150,000  $8.18(10)  $9,407,000.00  
$110.20 per
$1,000,000  $1,036.66         

 

 Equity  

Common
stock, par

value
$0.0001
per share

(Secondary
Offering)
(2)(5)(6)  Other  4,079,654  —   —   —   —          

 

 Equity  

Preferred
stock, par

value
$0.0001
per share

(Secondary
Offering)
(3)(5)(6)  

Rule
457(a)  2,039,827  $10.00(6)  $20,398,270.00  

$110.20 per
$1,000,000  $2,247.89         

  Total Offering Amounts   $475,107,942.84  $52,356.92      
  Total Fees Previously Paid     $51,774.13      
  Total Fee Offsets     $52,356.92      
  Net Fee Due        $0.00        

 
(1) Pursuant to Rule 416(a) under the Securities Act, this Registration Statement shall also cover any additional shares of the Registrant’s common

stock, par value $0.0001 per share (“Common Stock”), that become issuable as a result of any stock dividend, stock split, recapitalization, or other
similar transaction effected without the receipt of consideration that results in an increase to the number of outstanding shares of Common Stock, as
applicable.

(2) Consists of 36,657,036 shares of Common Stock registered for resale by the Selling Securityholders named in this Registration Statement,
comprising (i) 30,298,320 Business Combination Shares, (ii) 515,394 Equity Award Shares, (iii) 1,150,000 Private Shares, (iv) 195,452 Private
Placement Common Shares and (v) 4,470,558 Underlying Common Shares (each as defined in this Registration Statement).

(3) Consists of 2,235,279 shares of Series A preferred stock, par value $0.0001 per share (“Preferred Stock”), registered for resale by the Selling
Securityholders named in this Registration Statement, comprising (i) 1,539,827 shares issued in the Preferred Stock Issuance, (ii) 500,000 shares
issued pursuant to the Services Agreement, and (iii) 195,452 Private Placement Preferred Shares (each as defined in this Registration Statement).

(4) Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(c) under the Securities Act, based on the average of
the high and low prices of Common Stock as reported on March 10, 2023, which was approximately $4.69 per share.

(5) Pursuant to Rule 457(i) of the Securities Act, when convertible securities and the securities into which conversion is offered are registered at the
same time, the registration fee is to be calculated on the basis of the proposed offering price of the convertible securities alone.

(6) A conversion rate equal to $10.00 divided by $5.00 has been assumed, representing the maximum number of shares issuable to holders of Preferred
Stock pursuant to the terms of the Certificate of Designations (subject to equitable adjustment in the event of a stock split, stock consolidation,
subdivision or certain other events of a similar nature that increase or decrease the number of shares of Preferred Stock outstanding). The actual
number of Common Stock issuable upon conversion of Preferred Stock will depend on the then outstanding conversion rate as determined from time
to time pursuant to the terms of the Certificate of Designations.

(7) Calculated pursuant to Rule 457(a) under the Securities Act, based on the original issue price of the Preferred Stock.
(8) Consists of 16,710,785 shares of Common Stock issuable by the Registrant upon the exercise of the Public Warrants (as defined in this Registration

Statement) for which the fees have already been paid.
(9) Calculated pursuant to Rule 457(g) under the Securities Act, based on the exercise price of the Public Warrants.
(10) Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(c) under the Securities Act, based on the average of

the high and low prices of Common Stock as reported on February 3, 2023 (such date being within five business days of the date that this
Registration Statement was initially filed with the SEC), which was approximately $8.18 per share.



Table 2—Fee Offset Claims and Sources
 

   

Registrant
or Filer
Name  

Form
or

Filing
Type  

File
Number  

Initial
Filing
Date  

Filing
Date  

Fee
Offset

Claimed  

Security
Type

Associated
with Fee

Offset
Claimed  

Security
Title

Associated
with Fee

Offset
Claimed  

Unsold
Securities
Associated
with Fee

Offset
Claimed  

Unsold
Aggregate
Offering
Amount

Associated
with Fee

Offset
Claimed  

Fee
Paid
with
Fee

Offset
Source

Rules 457(b) and 0-11(a)(2)
Fee Offset

Claims             
Fee Offset

Sources             
Rule 457(p)

Fee Offset
Claims

 
Nuburu,

Inc.  S-4  333-254729(1)  
March 25,

2021   $52,356.92   Equity  

Class A
Common
Stock, par

value
$0.0001
per share  85,500,000  $870,390,000   

Fee Offset
Sources  

Nuburu, 
Inc.  S-4  333-254729(1)    

March 25, 
2021            $52,356.92  

 
(1) The Registrant paid a registration fee of $94,959.55 in connection with the registration of 85,500,000 shares of Class A Common Stock, par value

$0.0001 per share, registered under the Registration Statement on Form S-4, filed on March 25, 2021 (File No. 333-254729) (the “Prior S-4”). The
Prior S-4 was not declared effective, and no securities were sold thereunder. The Prior S-4 was withdrawn by filing a Form RW on August 23, 2021.
The Registrant previously registered the issuance of (i) up to 47,400,314 shares of Common Stock and up to 6,200,152 shares of Preferred Stock
pursuant to a Registration Statement on Form S-4, filed on September 13, 2022 (File No. 333-267403) (as amended, the “Business Combination
S-4”). In connection with the filing of the Business Combination S-4, the Registrant made a fee payment in the amount of $32,509.89, which was
offset by the fees paid in connection with the Prior S-4. In accordance with Rule 457(p) under the Securities Act, the total amount of the registration
fee due upon the filing of this Registration Statement is offset by $52,356.92 representing $52,356.92 of the $94,959.55 fee paid in connection with
the Prior S-4, and no filing fee is due hereunder. A total amount of $10,092.74 remains available for future setoff pursuant to Rule 457(p).
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