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Cautionary Note Regarding Forward-Looking Statements

This report contains, and our officers and representatives may from time to time make, “forward-looking statements” within the meaning of the safe harbor provisions of the
U.S. Private Securities Litigation Reform Act of 1995. Forward-looking statements can be identified by words such as: “anticipate,” “believe,” “continue,” “could,” “estimate,
“expect,” “forecast,” “intend,” “may,” “ongoing,” “pending,” “perceive,” “plan,” “potential,” “predict,” “project,” “seek,” “should,” “views,” “will,” and similar references to
future periods. Forward-looking statements are neither historical facts nor assurances of future performance. Instead, they are based only on our current beliefs, expectations
and assumptions regarding the future of our business, future plans and strategies, projections, anticipated events and trends, the economy and other future conditions. Because
forward-looking statements relate to the future, they are subject to inherent uncertainties, risks and changes in circumstances that are difficult to predict and many of which are
outside of our control. Our actual results and financial condition may differ materially from those indicated in the forward-looking statements. Therefore, you should not rely on
any of these forward-looking statements. Important factors that could cause our actual results and financial condition to differ materially from those indicated in the forward-
looking statements include, among others, those discussed in Part I, Item 1A. “Risk Factors” of this report and throughout Part II, Item 7. “Management’s Discussion and
Analysis of Financial Condition and Results of Operations.”
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Any forward-looking statement made by us in this report is based only on information currently available to us and speaks only as of the date on which it is made. We
undertake no obligation to publicly update any forward-looking statement, whether written or oral, that may be made from time to time, whether as a result of new information,
future developments or otherwise.




PART I
Item 1. Business.

Overview

Aeluma, Inc. (together with our subsidiary, “we,” “our,” “us,” or the “Company”) develops high-performance photonic and electronic technologies for communications and
sensing in telecom, artificial intelligence (“AI”) datacom, mobile, defense and aerospace, robotics, automotive, augmented reality/virtual reality (“AR/VR”), and quantum
applications. Our proprietary platform combines compound semiconductor materials with large-diameter substrates to leverage manufacturing infrastructure used in high-
volume microelectronics. Our technology and product development activities have focused on photodetectors, photodetector arrays, lasers, optical amplifiers, and other
technologies. Our photodetectors and photodetector arrays can detect near-infrared (“NIR”) and shortwave infrared (“SWIR”) light. Our lasers and optical amplifiers are
primarily based on quantum dot technology. Aeluma’s platform may also be applied to other photonic and electronic devices, including transistors and solar cells.

Our headquarters are in Goleta, California. Our principal research and development (“R&D”) and manufacturing facility is approximately 9,000 square feet and includes a
cleanroom and equipment used for epitaxy wafer production, process development, prototyping, wafer-scale testing, and validation. During fiscal year 2026, we expanded our
internal test and prototyping capabilities through the acquisition of automated and semi-automated wafer probers, packaging and prototyping equipment, test and validation
instruments, and related facility infrastructure. We have extended the lease for our principal facility through March 2031 to support anticipated growth, and we also lease
approximately 2,400 square feet of additional office space near our headquarters. We may require additional space in the future to support continued growth.

We leverage a capital-efficient manufacturing model that combines internal materials production, process-development, prototyping, and test capabilities with external
fabrication, packaging, and integration. We have relationships with production-scale foundries and other supply-chain partners, including relationships announced during fiscal
year 2026 with Tower Semiconductor and Sumitomo Chemical Advanced Technologies for wafer production and fabrication. We expect these external capabilities to be
important to our ability to qualify manufacturing processes and increase production capacity if substantial customer demand develops.

We are transitioning from a predominantly R&D-stage business toward commercialization. Our revenue currently consists of government development contracts, with
emerging commercial development and product revenue. We have delivered wafers, chips, and engineering samples, performed non-recurring engineering projects, and have
begun accepting initial commercial sales orders. These initial commercial orders have been relatively small, and commercial customers generally require extensive evaluation
and qualification before committing to production volumes.

Plan of Operations

Our operating priorities are to advance product development, complete customer and manufacturing qualifications, deliver on existing commercial and government contracts,
increase manufacturing readiness, and convert qualified customer engagements into recurring product revenue. We expect to continue investing in engineering, materials
growth, wafer fabrication, packaging, testing, quality systems, sales, and business development.

We intend to continue supplying engineering samples, prototype wafers and chips, small volume products, and development services while customers evaluate our technology.
We plan to work directly with prospective customers and with system integrators, module manufacturers, Tier-1 suppliers, component suppliers, semiconductor companies, and
government prime contractors. We also intend to continue working with external foundries, packaging providers, and integration partners to establish repeatable, qualified
production flows that can support large volumes.

The timing and scale of commercialization will depend on several factors, including technical performance, reliability testing, customer qualification, product design decisions,
supply chain readiness, and market demand. We may continue to derive a substantial portion of our revenue from government and customer development programs while
commercial products progress through qualification.




Our Strategy
Advance a differentiated technology platform.

We will continue to develop and broaden our heterogeneous integration platform across photodetectors, imaging arrays, lasers, nonlinear photonic materials, and other
technologies, with an emphasis on products for which compound semiconductor performance and microelectronics-scale manufacturing can provide meaningful customer
benefits.

Focus resources on selected high-value markets.

Priority applications include Al datacom, mobile and consumer electronics, defense and aerospace, and quantum. Adjacent opportunities include robotics, automotive, and
AR/VR. We select opportunities based on performance requirements, potential production volume, time to qualification, expected economics, and strategic fit with our
platform.

Scale through a capital-efficient manufacturing ecosystem.

We will continue to maintain internal capabilities in materials growth, process development, prototyping, and test, while using established foundries, packaging providers, and
integration companies for production-scale activities. This model is intended to reduce the capital and time required to access larger-scale manufacturing infrastructure,
although it also creates dependence on third-party capacity, quality, delivery, and pricing.

Leverage funded development and strategic relationships.

We use government sponsored R&D programs, customer funded engineering programs, strategic partnerships, and initial product sales to advance technology readiness and
support the transition to commercial products. Government programs can help fund development and domestic manufacturing capabilities, but program requirements may differ
from commercial customer requirements.

Protect intellectual property and build organizational capability.

We seek to continuously expand our patent portfolio, protect trade secrets and process know-how, as well as recruit personnel with experience in semiconductor manufacturing,
product development, supply chain management, and commercialization.

Our Technology

Our technology is based on heterogeneous integration, which combines materials with different physical properties within a single semiconductor platform. We synthesize
compound semiconductor materials on large-diameter substrates, such as silicon and gallium arsenide (“GaAs”), which are compatible with manufacturing infrastructure used
for mainstream microelectronics.

Compound semiconductors possess optical and electronic properties that are either superior to those of or not available from silicon. For example, indium gallium arsenide
(“InGaAs”) can provide high sensitivity in the NIR and SWIR spectral regions. These characteristics may be useful for three-dimensional sensing, low-light imaging, industrial
and robotic vision, defense imaging, optical communications, and other applications. Silicon image sensors generally offer low-cost and high-volume manufacturing but have
declining sensitivity at longer NIR wavelengths and an absorption cutoff near 1,100 nanometers. Standard InGaAs devices commonly operate across approximately 900 to
1,700 nanometers, with extended-wavelength material systems capable of detecting longer wavelengths. Eye safety depends on wavelength, optical power, exposure duration,
beam geometry, and applicable safety standards. At certain SWIR wavelengths, applicable exposure limits may permit higher optical power than at shorter NIR wavelengths
because the radiation does not present the same risk of damage to the retina. Higher illumination levels can improve signal strength and signal-to-noise ratio, potentially
increasing range, depth accuracy, and performance under bright ambient light or allowing shorter exposure times that reduce motion artifacts. These characteristics may benefit
applications such as facial authentication and other three-dimensional sensing systems.




InGaAs and similar materials are also commonly used for high-speed photodetection at wavelengths commonly used for optical communications. Photodetectors derived from
these materials enable high-speed communications for telecommunications and Al data center networking. Aeluma’s platform may enable larger volume production and wafer-
scale integration of such photodetectors.

We are also developing quantum dot laser technology for optical communications and sensing applications. Silicon is well-suited for passive photonic circuits but does not
efficiently generate light. Integrating compound semiconductor lasers with silicon can provide an on-chip or closely integrated optical source while retaining the scale and
integration benefits of silicon manufacturing. Quantum dot lasers are being evaluated in the industry for potential advantages that include high power handling, reliability, and
low noise, which may be relevant to data center interconnects, co-packaged optics, sensing, and quantum applications.

In addition, we are developing a nonlinear photonics platform for the generation and manipulation of photons used in quantum communication, computing, and sensing. Our
development work includes integration of compound semiconductor materials with silicon and silicon nitride photonic circuits. Competing nonlinear photonic material systems
include lithium niobate, aluminum nitride, barium titanate, and other emerging materials.

Our technology platform includes materials structures, epitaxial processes, device designs, wafer fabrication methods, integration techniques, packaging concepts, and system-
level applications. Although our current commercial focus is on photonic sensing and communications products, the platform may support a broader range of photonic and
electronic semiconductor devices.

Competition

We compete in rapidly evolving semiconductor, sensor, and photonics markets. Competition occurs at the device, materials, manufacturing platform, and system levels, and
competitiveness is based on performance, reliability, power consumption, size, integration, manufacturability, cost, production capacity, supply assurance, intellectual property,
customer relationships, and time to market.

In imaging and sensing, silicon complementary metal-oxide semiconductor (“CMOS”) image sensors are widely used in high-volume consumer and automotive applications
due to their low cost, mature manufacturing ecosystem, and high level of integration. Major suppliers include Sony, Samsung, OmniVision, onsemi, STMicroelectronics,
Panasonic, Canon, SK hynix, and others. Traditional InGaAs sensor suppliers include Hamamatsu, Sumitomo, Teledyne FLIR, Excelitas, and others. Conventional InGaAs
photodetectors are generally manufactured on relatively small InP substrates, commonly in the two- to four-inch range. Our objective is to compete by enabling compound
semiconductor performance at potentially substantially lower cost by using large-diameter substrates and large-scale manufacturing methods, which may enable more devices
per wafer, larger array formats, and access to wafer-scale integration and packaging infrastructure.

In lasers and optical communications, we compete with established suppliers of InP, GaAs, and other compound semiconductor lasers, vertically integrated optical component
manufacturers, silicon photonics companies, and emerging providers of integrated light sources. In quantum photonics, our technologies may compete with solutions based on
lithium niobate, aluminum nitride, barium titanate, silicon, silicon nitride, and other materials, as well as with alternative system architectures.

We believe our potential competitive advantages include the ability to integrate high-performance compound semiconductor materials on large-diameter substrates; a platform
that can address photodetectors, lasers, and nonlinear photonics; domestic research, development, and wafer-production capabilities; and a capital-efficient manufacturing
model that can use established foundries and packaging infrastructure. These potential advantages have not yet been demonstrated in large-volume commercial production.
Existing and potential competitors may have greater name recognition, longer operating histories, broader product portfolios, larger customer bases, substantially greater
financial, technical, and manufacturing resources, more mature quality systems, and stronger relationships with customers and supply chain partners. Competitors may also
develop alternative technologies that achieve comparable or superior performance or cost.




Customers

Our customers and prospective customers include U.S. Government agencies and contractors, semiconductor and optical component companies, system integrators, module
manufacturers, Tier-1 suppliers, and manufacturers of mobile and consumer electronics, data center and communications equipment, defense and aerospace systems, and
quantum technologies. Our engagements include government R&D contracts, customer-funded non-recurring engineering, wafer development, delivery of engineering samples,
small-volume chips and wafer sales, and technical evaluations.

During fiscal year 2026, we experienced increased customer and partner engagement across Al data center communications, mobile and consumer electronics, defense and
aerospace, and quantum applications. We began receiving requests for price quotations and accepting initial commercial sales orders. These orders have been relatively small
and may not lead to production orders. Prospective customers typically conduct extensive technical, reliability, manufacturing, and supply chain evaluations before selecting a
new semiconductor component, manufacturing platform, or supplier.

Our commercial strategy includes direct sales relationships and strategic partnerships. We may engage with customers directly or through manufacturing, packaging, module,
system integration, or government prime contractor partners. Many of our customer and partner discussions are subject to confidentiality agreements, which can limit the
information we publicly disclose regarding specific programs and counterparties.

For the customer concentration disclosure, see Concentration of Risk in Note 2 — Summary of Significant Accounting Policies
Markets

Our technology addresses markets in which system performance increasingly depends on the ability to generate, detect, transmit, or process light using compact, energy-
efficient, and manufacturable semiconductor components. Industry demand is being influenced by growth in AI computing and data center bandwidth, increasing use of optical
interconnects, the need for improved sensing in consumer and industrial systems, defense demand for advanced domestic semiconductor technologies, and continued
investment in quantum technologies.

Al infrastructure and optical communications

Al clusters require increasingly high data transfer rates among processors, memory, and network equipment. This increases demand for optical transceivers, silicon photonics,
lasers, and high-speed photodetectors and is driving interest in co-packaged optics and other architectures intended to reduce power consumption and improve bandwidth
density. Our photodetector and quantum dot laser platforms are being developed for potential use in these applications.

Mobile, consumer, AR/VR, robotics, and automotive sensing

Mobile devices and other consumer products increasingly incorporate depth sensing, biometric authentication, low-light imaging, spatial mapping, and other optical functions.
Related sensing capabilities are also being developed for AR/VR systems, industrial automation, robotics, and automotive applications. Our photodetector platform is intended
to address applications that require performance beyond conventional silicon sensors while maintaining a path toward large-volume manufacturing.

Defense and aerospace

Defense and aerospace systems use high-performance photodetectors, imaging arrays, lasers, and optical communications for surveillance, navigation, targeting, electronic
warfare, autonomous systems, and secure communications. These applications often require high-sensitivity, high-speed, low-size, low-weight, and low-power operation in
demanding environments and a secure domestic supply chain. Our government-funded programs include development of SWIR imaging, high-speed photodetectors,
heterogeneous integration, and quantum photonic technologies.




Quantum technologies

Quantum communication, computing, and sensing systems require high-quality photon sources, photodetectors, and nonlinear optical materials. The industry is working to
transition these technologies from laboratory systems to manufacturable photonic integrated circuits. Our quantum dot laser, nonlinear materials, and photodetector platforms
are intended to support this transition using large-diameter substrates and established photonic integration methods.

The timing, size, and growth of these markets are uncertain, and broad market forecasts may not be representative of the portion that is addressable by our products. We
prioritize specific product opportunities based on identifiable customer requirements, expected qualification timelines, potential production volume, competitive differentiation,
and the resources required to reach commercial readiness.

Intellectual Property

Our intellectual property portfolio includes issued patents, pending patent applications, trade secrets, manufacturing know-how, process recipes, device designs, integration
methods, and other proprietary information. Our portfolio includes approximately 36 issued and pending patents. Our patents and applications cover areas that include
heterogeneous integration of compound semiconductor materials on large-diameter substrates, scalable manufacturing processes, photodetectors and imaging arrays, photonic
components, three-dimensional sensing, large-format imaging, quantum dot lasers, high-performance semiconductor electronic device platforms, and system integration.

We have filed trademark applications for the name “Aeluma” and the slogan “Sensing Reimagined.” We also rely on confidentiality agreements, invention-assignment
agreements, access controls, and other measures to protect trade secrets and proprietary information. Important aspects of our device designs and manufacturing processes may
be protected as trade secrets rather than disclosed in patent applications.

Our Intellectual Property Strategy

Our strategy is to seek patent protection in the United States and selected foreign jurisdictions that represent significant semiconductor markets, manufacturing locations, or
customer bases. We evaluate whether to seek patent protection or maintain an invention, process, or item of know-how as a trade secret based on factors that include the ability
to detect infringement, the likelihood that a patent could be designed around, the expected commercial life of the technology, and the value of keeping the information
confidential.

Governmental & Environmental Regulations

Our primary products are anticipated to be photonics and electronics based on high-performance semiconductors. To the extent that our products are or become subject to U.S.
export controls and regulations, these regulations may limit the export of our products and technology and provision of our services outside of the United States, or may require
export authorizations, including by license, a license exception, or other appropriate government authorizations and conditions, including annual or semi-annual reporting.
Export control and economic sanctions laws may also include prohibitions on the sale or supply of certain of our products to embargoed or sanctioned countries, regions,
governments, persons, and entities. In addition, various countries regulate the importation of certain products through import permitting and licensing requirements and have
enacted laws that could limit our ability to distribute our products. The exportation, re-exportation, and importation of our products and technology and the provision of
services, including by our partners, must comply with these laws or else we may be adversely affected through reputational harm, government investigations, penalties, and a
denial or curtailment of our ability to export our products and technology. Complying with export control and sanctions laws may be time-consuming and may result in a delay
or loss of sales opportunities. Although we take precautions to prevent our products and technology from being provided in violation of such laws, our products and technology
may have previously been, and could in the future be, provided inadvertently in violation of such laws, despite the precautions we take. If we are found to be in violation of
U.S. sanctions or export control laws, it could result in substantial fines and penalties for us and for the individuals working for us. Export or import laws or sanctions policies
are subject to rapid change and have been the subject of recent U.S. and non-U.S. government actions. Changes in export or import laws or sanctions policies may adversely
impact our operations, delay the introduction and sale of our products in international markets, or, in some cases, prevent the export or import of our products and technology to
certain countries, regions, governments, persons, or entities altogether, which could adversely affect our business, financial condition, and operating results.




We seek to comply with all applicable statutory and administrative requirements concerning environmental quality. Expenditures for compliance with federal, state, and local
environmental laws have not had, and are not expected to have, a material effect on our capital expenditures, results of operations, or competitive position.

In addition, to the extent that our facilities and operations are or become subject to the plant and laboratory safety requirements of various environmental and occupational
safety and health laws in the U.S., we believe we are in compliance with all such laws and regulations, and to date, those regulations have not materially restricted or impeded
operations. Further, we believe our processes to be highly efficient, generating very low levels of waste and emissions. For this reason, we do not view issues surrounding
climate change and any currently foreseeable related regulations as materially impacting our business and financial statements, beyond any inestimable impact on the
macroeconomic environment.

We are also generally subject to other industry and environmental regulations for electronic and semiconductor products such as the Restriction of Hazardous Substances
Directive 2002/95/EC.

Manufacturing

Our internal operations include semiconductor materials and wafer production, process development, quick-turn chip fabrication, prototyping, wafer-level and device-level
testing and validation. Our equipment includes materials synthesis and semiconductor fabrication tools, automated and semi-automated wafer probers, packaging and
prototyping equipment, and test and validation instruments. These capabilities allow us to develop process flows, produce engineering samples, evaluate externally fabricated
wafers, and support customer and manufacturing qualification activities.

We also use external foundries, wafer suppliers, packaging companies, test providers, and integration partners. During fiscal year 2026, we expanded outsourced wafer
fabrication activities and announced relationships with Tower Semiconductor and Sumitomo Chemical Advanced Technologies for wafer production and fabrication. Our
manufacturing strategy is to retain control of core materials, processes, and product know-how while using qualified third parties for production-scale processes and capacity.

This manufacturing model may allow us to scale more efficiently than constructing and operating a fully integrated production facility. However, we depend on third parties for
portions of our manufacturing flow, and we may encounter capacity constraints, long lead times, process-transfer challenges, yield variability, quality issues, cost increases,
equipment limitations, or disruptions. We will need to establish repeatable processes, quality systems, supplier controls, and customer-approved production flows before
supporting material commercial volumes.

Sales

Our revenue currently consists primarily of government development contracts and limited commercial product sales. We have sold small volumes of wafers and chips,
delivered engineering samples, performed non-recurring engineering and R&D services, and have begun taking initial commercial sales orders. Our commercial products are in
early stages of customer evaluation and qualification, and we cannot predict whether current engagements or orders will result in recurring or high-volume sales.

The sales cycle for semiconductor components can be lengthy and may include technical evaluation, prototype delivery, reliability testing, manufacturing qualification, system
design in, and end customer approval. A design win may not result in material revenue, and production volumes can be affected by changes in customer products, forecasts,
market demand, competing technologies, and supply chain conditions.




Marketing

Our marketing and business development activities focus on direct engagement with prospective customers, strategic partners, government agencies, and participants in the
semiconductor and photonics ecosystem. We work with potential customers to identify performance requirements, provide technical information and samples, support
evaluations, and develop product and manufacturing roadmaps. We are subject to confidentiality obligations with many current and prospective customers and partners.

We also market our technology and products through our website, technical publications, industry conferences, trade shows, investor and customer meetings, and participation
in government and industry consortia. During fiscal year 2026, we joined the Midwest Microelectronics Consortium, a Microelectronics Commons hub focused on transitioning
critical technologies to domestic manufacturing, and we continued participating in technical and industry events focused on optical communications, defense and aerospace,
compound semiconductors, and quantum photonics.

Employees & Human Capital

At June 30, 2026, Aeluma had 27 employees, of whom 24 were full-time employees. All employees reside in the United States of America. On occasion, we engage
independent contractors to support our efforts. None of our employees or contractors is subject to a collective bargaining agreement. We have not experienced any work
stoppages, and we consider our relations with our employees to be good. Our human capital management objectives are to acquire, engage, develop, and retain top talent. We
believe that our compensation and benefit programs are appropriately designed to attract and retain qualified talent. To create and maintain a successful work environment, we
offer an annual base salary and a comprehensive package of additional benefits that support the overall well-being of all our employees and their families. Additionally, we may
also grant equity awards to attract, reward, and retain key employees to allow them to share in our overall performance.

Corporate Information

Aeluma was incorporated in Delaware on August 21, 2020, under the name Parc Investments, Inc.; the name was changed to Aeluma, Inc. in June 2021. Our principal executive
offices are located at 27 Castilian Drive, Goleta, California 93117. Our website is located at www.aeluma.com and we make available, free of charge, on or through our website
all of our periodic reports, including our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, and current reports on Form 8-K, as soon as reasonably practicable
after we file such reports with the SEC. Our website and the information contained on our website is not incorporated by reference and is not a part of this Annual Report.




Item 1A. Risk Factors

Below are material factors known to us that could materially adversely affect our business, operating results, financial condition, prospects or share price. These risks are not
the only risks we face, and there may be other risks, including risks not known to us or that we currently deem to be immaterial, that could materially and adversely affect our
business and financial performance. Although these risks are organized by headings, and each risk is discussed separately, many are interrelated.

Risk Factor Summary

This summary of risk factors is not complete and should be read in conjunction with the more complete and detailed descriptions of risks that follow.

e We have a limited operating history and remain in the early development stages. Although we have generated some revenue, we are not in volume production for any
of our product offerings. It may be difficult to evaluate our business and prospects based on historical data.

e We may not raise sufficient additional capital or cash flows necessary to expand our operations and invest in new enterprises, which could reduce our ability to
compete successfully and harm our results of operations.

e  Our growth, profitability and cash flows depend upon our ability to successfully implement our growth strategy.

e We generate a substantial portion of our revenue from contracts with U.S. federal government agencies, which are subject to a number of challenges and risks that may
adversely impact our business, prospects, financial condition, and operating results.

e We rely on our management team and other key employees and will need additional personnel to grow our business. The loss of one or more key employees or our
inability to attract and retain qualified personnel could harm our business or opportunities.

o We expect to depend on a limited number of customers and the loss of one or more of these customers could have a material adverse effect on our business, financial
condition, and results of operations.

e Based on our industry and development stage, information technology systems’ failures or security breaches could have a disproportionate negative impact on Aeluma.
e If we fail to protect and enforce our intellectual property rights and confidential information, our business and prospects would suffer.

e Failure to effectively manage growth through operational and financial systems could materially adversely affect our business, prospects, financial condition, and
results of operations.

e Natural disasters, public health crises, political crises, economic downturns, or other unexpected events could cause significant harm to our business operations and
facilities, adversely affect our supply chain and customer base, and materially adversely affect our results of operations and financial condition.

e Dependence on customers in regulated industries and changes in applicable laws and regulations could adversely affect demand for our products and business.

e Demand for our technologies may not develop as we expect, and evolving regulation and competition could adversely affect our business, financial condition, and
results of operations.

o Because we expect to depend on third-party manufacturers to build portions of our products, we will be susceptible to manufacturing delays and pricing fluctuations
that could prevent us from shipping customer orders on time, if at all, or on a cost-effective basis, which may result in the loss of sales, income, and customers.

e The semiconductor industry is highly cyclical, and significant downturns or upturns in customer demand can materially adversely affect our business and results of
operations.




e Export controls, sanctions, and other trade restrictions applicable to semiconductor, photonics, defense, aerospace, Al, and quantum technologies could limit our ability
to sell or transfer our products and technology.

e If we are unable to identify and make the substantial R&D investments required to remain competitive in our business, our business, financial condition, and results of
operations may be materially adversely affected.

e  We may be unable to develop new products to satisfy changing customer demands or regulatory requirements, which may materially adversely affect our business and
results of operations.

e The semiconductor industry is highly competitive, and our inability to compete effectively could materially adversely affect our business and results of operations.
e If we are unable to protect the intellectual property we use, our business, results of operations and financial condition could be materially adversely affected.

e We have identified material weaknesses in our internal control over financial reporting that, if not properly remediated, could result in material misstatements in our
consolidated financial statements in future periods.

Risks Relating to Our Business, Growth Prospects and Operating Results

We have a limited operating history and remain in the early development stages. Although we have generated some revenue, we are not in volume production for any of
our product offerings. Our lack of operating history makes it difficult to evaluate our business and prospects, and may increase the risks associated with an investment in
our Common Stock.

We commenced operations in 2019. Although we have generated some revenue, we are subject to the risks involved with any speculative early-stage enterprise. There is no
assurance that we will successfully develop, manufacture, market and distribute our products or services. We have and may continue to experience continuing net losses and
negative cash flows from operations. The extent of continuing losses and negative cash flows from operations and the time required to reach profitability are highly uncertain.
There is no assurance that we will be able to achieve profitability or that profitability, if achieved, can be sustained on an ongoing basis. There is no assurance that actual cash
requirements will not exceed our estimates. Such risks to us include, but are not limited to:

e an evolving, unpredictable and unproven business model;

e an intensely competitive developing market;

rapidly changing technology;

e managing development and growth;

e dependence on key personnel;

e dependence on outsourced resources, materials and equipment;

e limited operating capital and limited access to credit; and

other unforeseen changes and developments in operations, the product, and markets.
In order to address these risks, we must, among other things:

e implement and successfully execute our business strategy;

e provide superior customer service;

e respond to competitive developments;

e attract, retain, and motivate qualified personnel; and

e respond to unforeseen and changing circumstances.

We cannot make an assurance that it will succeed in addressing these risks.




We have entered into a letter of intent with the U.S. Department of Commerce for proposed funding under the CHIPS and Science Act, which remains subject to execution
of definitive award documents and may result in substantial restrictions on our business and operations.

We cannot be certain whether we and the U.S. Department of Commerce will establish an execute definitive award documents for the proposed funding on acceptable terms, or
at all. Even then, the award will be tied to eligible project costs, and a portion of the award is expected to be funded on a milestone-based award structure tied to technical
progress, resulting in uncertainty as to whether, when, and in what amounts we may receive or retain any portion of the proposed funding.

The perceived and actual dilutive effective of the proposed issuance of common stock to the U.S. Department of Commerce pursuant to the award could adversely affect market
perception or the price of our common stock. Reputational, regulatory, or governance considerations that may accompany a government investment in our Company could
impose substantial restrictions on our business and operations and could also adversely affect future opportunities.

It is also possible that the anticipated benefits of the proposed funding, including acceleration of commercialization and scaling of our non-InP photonics platform, may not be
realized on the timeline anticipated or at all. Further, changes in U.S. government policy, funding priorities, or budgetary constraints could affect the availability or continuation

of CHIPS and Science Act programs, both before and after definitive award documents have been established.

Our failure to raise additional capital or generate cash flows necessary to expand our operations and invest in new enterprises in the future could reduce our ability to
compete successfully and harm our results of operations.

Historically, we have funded our operations and capital expenditures primarily through equity issuances and cash generated from our operations. Although we currently
anticipate that our existing cash and cash equivalents and cash flow from operations will be sufficient to meet our cash needs for the foreseeable future, our business may not
always generate sufficient cash flow from operations to fund our activities and we may require additional financing, which we may not be able to obtain on favorable terms. If
we raise equity financing to fund operations or on an opportunistic basis, our stockholders may experience significant dilution of their ownership interests. If we engage in debt
financing, we may be required to accept terms that restrict our ability to incur additional indebtedness, force us to maintain specified liquidity or other ratios or restrict our
ability to pay dividends or make acquisitions. Additionally, if we need such financing and it is not available to us, or is not available to us on satisfactory terms, our ability to
operate and expand our business or to respond to competitive pressures would be limited, and we could be required to delay, significantly curtail, or eliminate planned
operations or other elements of our growth strategy. Although we have a shelf registration statement on file and an at-the-market offering in place, there is no guarantee that we
will sell any additional shares, that market conditions will be favorable for such sales, or that proceeds of any offering will be sufficient to fund our capital requirements.

We may not be able to successfully implement our growth strategy on a timely basis or at all. Our future growth, profitability and cash flows depend upon our ability to
successfully implement our growth strategy, which, in turn, is dependent upon a number of factors, including our ability to:

e expand our eco-system of partners for our technology and products;

® acquire new customers;

e scale our business model, including scaling our technology for commercial deployment;
e ensure a consistent and timely supply chain;

e expand our presence within verticals;

e continue to innovate our product offerings; and

e sclectively pursue strategic and value-enhancing acquisitions.
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There can be no assurance that we can successfully achieve any or all of the above initiatives in the manner or time period that we expect. Further, achieving these objectives
will require investments that may result in short-term costs without generating any current revenue and therefore may be dilutive to our earnings. We cannot provide any
assurance that we will realize, in full or in part, the anticipated benefits we expect our strategy will achieve. The failure to realize those benefits could have a material adverse
effect on our business, financial condition, and results of operations.

The timelines of adoption for our technologies might be longer than we anticipate.

As a semiconductor company, we develop technologies and components that our customers incorporate into their end-products and systems, which may require development
effort that may involve development risk for our customers; these products would then be subject to market adoption and selling lead-times. In some cases, there may be one or
more additional intermediate participants in the supply chain. Collectively, the sequential nature of development and adoption of our products may take longer than expected
and could potentially delay revenue growth and adversely impact our business.

Market opportunity estimates and forecasts regarding our target markets may prove inaccurate and should not be viewed as indicative of our future revenue or growth.

We rely on third-party market research and internal assumptions to evaluate opportunities in mobile and consumer electronics, automotive lidar, Al, silicon photonics, quantum
computing, and other markets. These estimates are inherently uncertain and may prove inaccurate. Even if these markets grow as expected, we may not develop products that
address them, win customers in those markets, or achieve meaningful revenue, and investors should not rely on market-size estimates or addressable-market estimates as an
indication of our future revenue or growth.

Changes to federal regulatory agencies and policies, including the Department of Commerce, could adversely affect our business operations and financial outlook.

On January 20, 2025, President Donald J. Trump issued Executive Order No. 14158 entitled “Establishing and Implementing the President’s “Department of Government
Efficiency” or “DOGE”, which is tasked with making changes to eliminate regulations, cut expenditures, and restructure federal agencies, some of which could impact public
companies and companies in our industry. Through DOGE or similar recently issued Executive Orders and initiatives, it is possible the Trump administration could institute
significant changes to certain regulatory agencies. These changes could result in a significant reduction in staff and/or federal funding, which may cause backlogs or other
interruptions to regulatory reviews and approvals causing a delay to our operations and/or special projects. As such, these changes to regulatory agencies could negatively
impact our business operations and financial outlook.

The Department of Commerce is particularly relevant to our industry because it administers programs and policies affecting the semiconductor industry, including the CHIPS
Program. Changes in the administration, funding, eligibility requirements, implementation, or priorities of these programs, as well as changes to other Commerce Department
policies, including those relating to semiconductor trade and export controls, could affect our access to government programs, incentives, approvals, or other resources and
could increase regulatory uncertainty or compliance costs. Any such changes, delays, or disruptions could adversely affect our ability to execute our business plans and could
materially adversely affect our business, financial condition, and results of operations.




Compliance with federal securities laws, rules, and regulations, as well as Nasdaq requirements, has become increasingly complex, and the significant attention and
expense we must devote to those areas may have an adverse impact on our business.

Federal securities laws, rules, and regulations, as well as Nasdaq rules and regulations, require companies to maintain extensive corporate governance measures, impose
comprehensive reporting and disclosure requirements, set strict independence and financial expertise standards for audit and other committee members, and impose civil and
criminal penalties for companies and their chief executive officers, chief financial officers, and directors for securities law violations. These laws, rules and regulations have
increased, and in the future are expected to continue to increase, the scope, complexity, and cost of our corporate governance, reporting and disclosure practices, which could
harm our results of operations and divert management’s attention from business operations.

We generate a substantial portion of our revenue from contracts with U.S. federal government agencies, which are subject to a number of challenges and risks that may
adversely impact our business, prospects, financial condition, and operating results.

Contracts with U.S. federal governmental agencies, or prime contractors of these agencies, have in the past accounted for, and may in the future account for, a substantial
portion of our revenue. Contracts with government entities or prime contractors are subject to the following risks:

e selling to and contracting with governmental agencies can be highly competitive, expensive, and time-consuming, often requiring significant upfront time and expense
without any assurance that such efforts will generate sales or revenue. Our existing contracts typically expire after some period of time and must be “re-competed.”
There is no guarantee that we will win such re-compete efforts;

e government certification requirements applicable to our products and services may change, and in doing so, may restrict our ability to sell into the U.S. federal
government sector until we have attained the revised certification;

e government demand and payment for our products and services may be impacted by public sector budgetary cycles and funding authorizations, with funding
reductions or delays adversely affecting public sector demand for our products and services;

e governments can generally terminate our contracts “for convenience”, meaning we could lose part or all of our revenue on short notice. The potential impact of the
DOGE on government spending may adversely impact our business and may lead to an increase in the frequency of events of terminating contracts for convenience;

e governments routinely investigate and audit government contractors’ administrative processes, and any unfavorable audit could result in the government refusing to
continue buying our products or services, which would adversely impact our revenue and results of operations, or institute fines or civil or criminal liability if the audit
uncovers improper or illegal activities; and

e when we are a subcontractor, we have less control over the execution and success of the contract with the government.

If we were suspended or debarred from contracting with the U.S. government, if our reputation or relationship with government agencies was impaired, or if the government

otherwise ceased doing business with us or significantly decreased the amount of business it does with us, our business, prospects, financial condition, and operating results
would be materially and adversely affected.
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We rely on our management team and other key employees and will need additional personnel to grow our business. The loss of one or more key employees or our inability
to attract and retain qualified personnel could harm our business.

Our future success is substantially dependent on our ability to attract, retain, and motivate the members of our management team and other key employees throughout our
organization, including in technical, engineering, sales, and operational roles. The loss of one or more members of our management team or other key employees could
materially impact our sales or our R&D programs and materially harm our business, financial condition, results of operations, and prospects. We do not maintain key person life
insurance policies on any of our management team members or key employees. Competition for highly skilled personnel in the semiconductor and photonics industries is
intense, particularly for candidates with expertise in compound semiconductors, heterogeneous integration, and related technologies. We may not be successful in attracting or
retaining qualified personnel to fulfill our current or future needs. For positions in our offices near Santa Barbara in particular, we may experience challenges hiring new and
mid-level employees, in part due to the high local housing costs and cost of living. Our competitors may be successful in recruiting and hiring members of our management
team or other key employees, and it may be difficult for us to find suitable replacements on a timely basis, on competitive terms, or at all.

If our estimates or judgments relating to our critical accounting policies are based on assumptions that change or prove to be incorrect, our results of operations could fall
below the expectations of investors, resulting in a decline in the market price of our common stock.

The preparation of financial statements in conformity with U.S. generally accepted accounting principles (“GAAP”) requires management to make estimates and assumptions
that affect the amounts reported in our financial statements. Significant assumptions and estimates used in preparing our financial statements include those related to assets,
liabilities, revenue, expenses, and related disclosures. We base our estimates on historical experience and on various other assumptions that we believe to be reasonable under
the circumstances, the results of which form the basis for making judgments about the carrying values of assets, liabilities, equity, revenue, and expenses that are not readily
apparent from other sources. Our results of operations may be adversely affected if our assumptions change or if actual circumstances differ from those in our assumptions,
which could cause our results of operations to fall below the expectations of investors, resulting in a decline in the market price of our common stock.

Changes in accounting rules and regulations, or interpretations thereof, could result in unfavorable accounting charges or require us to change our compensation
policies.

Accounting methods and policies for companies such as ours, including policies governing revenue recognition, leases, R&D and related expenses, and accounting for stock-
based compensation, are subject to review, interpretation and guidance from our auditors and relevant accounting authorities, including the SEC. Changes to accounting
methods or policies, or interpretations thereof, may require us to reclassify, restate or otherwise change or revise our historical financial statements, including those contained in
this report.

QOur ability to use our net operating loss carryforwards and certain other tax attributes may be limited.

We do not expect to become profitable in the near future and may never achieve profitability. 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. Under Sections 382 and 383 of the Internal Revenue Code of 1986, as amended, if a corporation
undergoes an “ownership change,” generally defined as a greater than 50% change (by value) in its equity ownership over a three-year period, the corporation’s ability to use its
pre-change net operating loss carryforwards (“NOLs”), and other pre-change tax attributes (such as research tax credits) to offset its post-change income or taxes may be
limited. The merger, our prior equity offerings and other changes in our stock ownership may have resulted in ownership changes. In addition, we may experience ownership
changes in the future as a result of subsequent shifts in our stock ownership, some of which are outside of our control. As a result, if we earn net taxable income, our ability to
use our pre-change net operating loss carryforwards to offset U.S. federal taxable income may be subject to limitations, which could potentially result in increased future tax
liability to us. In addition, at the state level, there may be periods during which the use of NOLs is suspended or otherwise limited, which could accelerate or permanently
increase state taxes owed.
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We expect to depend on a limited number of customers and the loss of one or more of these customers could have a material adverse effect on our business, financial
condition, and results of operations.

Currently, Aeluma has customer engagements that involve R&D, development of wafers, delivery of engineering samples for evaluation, delivery of small volumes of chips,
and R&D contracts. There is no assurance that any of these potential customers will purchase our product after they complete their analysis, or that any customer engagement,
engineering sample, evaluation, NRE effort, or development project will result in a design win, binding purchase order, volume production, or recurring revenue. Since we
cannot predict how many of these evaluations will turn into sales, if any, we cannot guarantee that we will generate sufficient revenue to be profitable.

In addition, we cannot assure that any of our future customers will not cease purchasing products from us in favor of products produced by other suppliers, significantly reduce
orders, or seek price reductions in the future, and any such event could have a material adverse effect on our revenue, profitability, and results of operations.

Furthermore, if a significant portion of our revenue is derived from customers in certain industries, a downturn or lower sales to customers in such industries could materially
adversely affect our business and results of operations. If we cannot successfully market our products, we will not receive revenue.

Due to the concentration and ongoing consolidation within the semiconductor industry, we may also find that over the longer term, our revenues are dependent on relatively few
customers. If we lose any of these customers, or these customers delay, dispute or fail to pay us or experience budgetary, liquidity, administrative or other constraints that impair
our ability to collect accounts receivable, our revenues and cash flows could be materially adversely affected.

Customer concentration could potentially result in volatility of revenues and stock prices.

While we are targeting a broad and diverse customer base of both private and public customers as well as U.S. government agencies across multiple high-volume mass market
opportunities, our initial phases of volume production may be limited in diversity of customers. As a result, revenues during these phases may be volatile. Such revenue
volatility may potentially result in higher-than-average volatility in the price of our Common Stock.

Some of our business may be dependent on a royalty-based business model, which is inherently risky.

The long-term success of our business model may be dependent on future royalties paid to us by licensee-customers. We will depend on our ability to structure, negotiate and
enforce agreements for the determination and payment of royalties, as well as upon our licensees’ compliance with their agreements. We face risks inherent in a royalty-based

model, many of which are outside our control, such as the following:

e the rate of adoption and incorporation of our technology by semiconductor designers and manufacturers and the manufacturers of semiconductor fabrication
equipment;

o the length of the design cycle and the ability to successfully integrate our technology into manufacturing processes;
e the demand for products incorporating semiconductors that use our licensed technology;

e the cyclicality of supply and demand for products using our licensed technology;

e the impact of economic downturns; and

e the timing of receipt of royalty reports may not meet our revenue recognition criteria resulting in fluctuation in our results of operations;
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Uncertainties regarding the timing and amount of customer orders could lead to excess inventory and write-downs of inventory that could materially adversely affect our
financial condition and results of operations.

We expect that our sales will be typically made pursuant to individual purchase orders or customer agreements, and we do not expect to have long-term supply arrangements
with our customers requiring a commitment to purchase. We expect that the agreements with our customers may allow them to cancel orders prior to shipment for standard
products and, generally, prior to start of production for custom products without incurring a penalty. We anticipate routinely generating inventory based on customers’ estimates
of end-user demand for their products, which is difficult to predict. In times of undersupply for certain products, some customers could respond by inflating their demand
signals. As markets level off and supply capacity begins to match actual market demands, we could experience an increased risk of inventory write-downs, which may
materially adversely affect our results of operations and our financial condition. In addition, our customers may change their inventory practices on short notice for any reason.
Furthermore, short customer lead times are standard in the industry due to overcapacity. The cancellation or deferral of product orders, the return of previously sold products, or
overproduction of products due to the failure of anticipated orders to materialize could result in excess obsolete inventory, which could result in write-downs of inventory or the
incurrence of significant cancellation penalties under our arrangements with our raw materials and equipment suppliers. Unsold inventory, canceled orders, and cancellation
penalties may materially adversely affect our results of operations, and inventory write-downs, which may materially adversely affect our financial condition.

Our customers may require our products to undergo a lengthy and expensive qualification process without any assurance of product sales.

Prior to purchasing our products, our customers may require that our products undergo an extensive qualification process, which involves testing of the products in the
customer’s system, as well as rigorous reliability testing. This qualification process may continue for a few months or longer, may require us to provide wafers, chips,
engineering samples, NRE services, or other support, and we cannot guarantee that products will pass the required tests. Customer selection or a “design win,” if any, does not
obligate a customer to place purchase orders or to proceed to volume production. However, qualification of a product by a customer does not ensure any sales of the product to
that customer. Even after successful qualification and sales of a product to a customer, a subsequent revision to the product or software, changes in the product’s manufacturing
process or the selection of a new supplier by us may require a new qualification process, which may result in delays and in us holding excess or obsolete inventory. After our
products are qualified, additional time may be required before the customer commences volume production of components or devices that incorporate our products. Despite
these uncertainties, we will devote substantial resources, including design, engineering, sales, marketing and management efforts, toward qualifying our products with
customers in anticipation of sales. If we are unsuccessful or delayed in qualifying any of our products with a customer, such failure or delay would preclude or delay sales of
such product to the customer, which may impede our growth and cause our business to suffer.

Our business operations could suffer in the event of information technology systems’ failures or security breaches.

While we believe that we have implemented adequate security measures within our internal information technology and networking systems, our information technology
systems may be subject to security breaches, damages from computer viruses, ransomware, phishing attacks, natural disasters, terrorism, power outages, and telecommunication
failures. The semiconductor industry has been, and may continue to be, the target of cyber attacks, including those aimed at obtaining intellectual property, disrupting
manufacturing processes, or compromising confidential business information. Any system failure or security breach could cause interruptions in our operations in addition to
the possibility of losing proprietary information, trade secrets, or sensitive customer and partner data. To the extent that any disruption or security breach results in inappropriate
disclosure of our confidential information, our competitive position may be adversely affected, and we may incur liability, regulatory penalties, or additional costs to remedy
the damages caused by these disruptions or security breaches. We may also be required to expend significant resources to protect against, respond to, and recover from any such
attacks or disruptions.
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If we fail to protect and enforce our intellectual property rights and our confidential information, our business will suffer.

We conduct certain R&D activities and production of our products at external partner facilities, which has the potential to expose third parties to elements of our intellectual
property. We rely primarily on a combination of nondisclosure agreements and other contractual provisions and patent, trade secret and copyright laws to protect our technology
and intellectual property. If we fail to protect our technology and intellectual property, our customers, licensees, and others may seek to use our technology and intellectual
property without the payment of license fees and royalties, which could weaken our competitive position, reduce our operating results and increase the likelihood of costly
litigation. The growth of our business depends in large part on our ability to secure intellectual property rights in a timely manner, our ability to convince third parties of the
applicability of our intellectual property rights, and our ability to enforce our intellectual property rights. In certain instances, we attempt to obtain patent protection for portions
of our technology, and our agreements may include both issued patents and pending patent applications. If we fail to obtain patents in a timely manner or if the patents issued to
us do not cover all of the inventions disclosed in our patent applications, others could use portions of our technology and intellectual property without the payment of license
fees and royalties.

We also rely on trade secret laws rather than patent laws to protect other portions of our proprietary technology. However, trade secrets can be difficult to protect. The
misappropriation of our trade secrets or other proprietary information could seriously harm our business. We protect our proprietary technology and processes, in part, through
confidentiality agreements with our employees, consultants, suppliers and customers. We cannot be certain that these contracts have not been and will not be breached, that we
will be able to timely detect unauthorized use or transfer of our technology and intellectual property, that we will have adequate remedies for any breach, or that our trade
secrets will not otherwise become known or be independently discovered by competitors. If we fail to use these mechanisms to protect our technology and intellectual property,
or if a court fails to enforce our intellectual property rights, our business will suffer. We cannot be certain that these protection mechanisms can be successfully asserted in the
future or will not be invalidated or challenged.

Further, the laws and enforcement regimes of certain countries do not protect our technology and intellectual property to the same extent as do the laws and enforcement
regimes of the U.S. In certain jurisdictions, we may be unable to protect our technology and intellectual property adequately against unauthorized use, which could adversely
affect our business.

A court invalidation or limitation of our key patents could significantly harm our business.

Our patent portfolio contains some patents that are particularly significant to our technology and other business prospects. If any of these key patents are invalidated, or if a
court limits the scope of the claims in any of these key patents, the likelihood that companies will take licenses could be significantly reduced. The resulting loss in license fees
and royalties could significantly harm our business. Moreover, our stock price may fluctuate based on developments in the course of ongoing litigation.

We may be involved in material legal proceedings in the future to enforce or protect our intellectual property rights, which could harm our business.

From time to time, we may identify products that we believe infringe our patents. In that event, we may initially seek to license the manufacturer of the infringing products;
however, if the manufacturer is unwilling to enter into a license agreement, we may have to initiate litigation to enforce our patent rights against those products. Litigation
stemming from disputes could harm our ability to gain new customers, who may postpone commitments to us pending the outcome of the litigation or who may, as a result of
such litigation, choose not to procure or adopt our technologies. Such litigation may also harm our relationships with existing customers, who may, as a result of such litigation,
cease making payments to us or challenge the validity and enforceability of our patents or the scope of our agreements.
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In addition, the costs associated with legal proceedings are typically high, relatively unpredictable, and not completely within our control. These costs may be materially higher
than expected, which could adversely affect our operating results and lead to volatility in the price of our common stock. Whether or not determined in our favor or ultimately
settled, litigation diverts our managerial, technical, legal, and financial resources from our business operations. Furthermore, an adverse decision in any of these legal actions
could result in a loss of our proprietary rights, subject us to significant liabilities, require us to seek licenses from others, limit the value of our technology or otherwise
negatively impact our stock price or our business and consolidated financial position, results of operations and cash flows.

Even if we prevail in our legal actions, significant contingencies may exist to their settlement and final resolution, including the scope of the liability of each party, our ability to
enforce judgments against the parties, the ability and willingness of the parties to make any payments owed or agreed upon and the dismissal of the legal action by the relevant
court, none of which are completely within our control. Parties that may be obligated to pay us royalties could be insolvent or decide to alter their business activities or
corporate structure, which could affect our ability to collect royalties from such parties.

Our technologies may infringe on the intellectual property rights of others, which could lead to costly disputes or disruptions.

The semiconductor industry is characterized by frequent allegations of intellectual property infringement. Any allegation of infringement could be time- consuming and
expensive to defend or resolve, result in substantial diversion of management resources, cause suspension of operations or force us to enter into royalty, license, or other
agreements rather than dispute the merits of such allegation. Furthermore, third parties making such claims may be able to obtain injunctive or other equitable relief that could
block our ability to further develop or commercialize some or all of our technologies, and the ability of our customers to develop or commercialize their products incorporating
our technologies, in the U.S. and abroad. If patent holders or other holders of intellectual property initiate legal proceedings, we may be forced into protracted and costly
litigation. We may not be successful in defending such litigation and may not be able to procure any required royalty or license agreements on acceptable terms or at all.

If we cannot effectively manage growth by implementing and improving its operational and financial systems, our business, prospects, financial condition, and results of
operations could be materially adversely affected.

In order to maximize the potential growth in our market opportunities, we may have to expand rapidly and significantly. The impetus for expansion could place a significant
strain on our management, operational and financial resources. In order to manage growth, we will be required to implement and continually improve our operational and
financial systems, expand operations, attract and retain superior management and train, manage and expand our employee base. We can give no assurance that we will
effectively manage our operations, that our system, procedures, or controls will adequately support operations or that our management will successfully implement our business
plan. If we cannot effectively manage growth, our business, prospects, financial condition and results of operations could be materially adversely affected.

If our estimates related to expenditures are inaccurate, our business may fail.

Our success is dependent in part upon the accuracy of our management’s estimates of expenditures for the next twelve months and beyond. If such estimates are inaccurate, or
we encounter unforeseen expenses and delays, we may not be able to carry out our business plan, which could result in the failure of our business.
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Product liability lawsuits, warranty claims, and product recalls could result in substantial liabilities and harm our business, results of operations, and financial condition.

We face a potential risk of product liability as a result of any of the products that we develop, manufacture and/or offer for sale. For example, we may be sued if any product we
develop, manufacture and/or sell allegedly causes injury or is found to be otherwise unsuitable during product testing, manufacturing, marketing, or sale. Any such product
liability claims may include allegations of defects in manufacturing, defects in design, a failure to warn of dangers inherent in the product, negligence, strict liability, and a
breach of warranties. Claims could also be asserted under state consumer protection acts. If we cannot successfully defend ourselves against product liability claims, we may
incur substantial liabilities. Even a successful defense would require significant financial and management resources. Regardless of the merits or eventual outcome, liability
claims may result in:

e decreased demand for products that we may offer for sale;

e injury to our reputation;

e costs to defend the related litigation;

e adiversion of management’s time and our resources;

e substantial monetary awards to trial participants, or patients; and

e  product recalls, withdrawals or labeling, marketing or promotional restrictions.

We currently do not maintain any product liability insurance. We may obtain insurance when we commence commercial operations. However, there is no guarantee that we will
be able to obtain product liability insurance or that such insurance will be affordable or sufficient. If we are unable to obtain or retain sufficient product liability insurance
coverage, it could prevent or inhibit the commercialization of products we develop. Even if we obtain product liability insurance in the future, we may have to pay amounts
awarded by a court or negotiated in a settlement that exceed our coverage limitations or that are not covered by our insurance, and we may not have, or be able to obtain,
sufficient capital to pay such amounts.

Manufacturing semiconductors is a highly complex and precise process, requiring production in a tightly controlled, clean environment. Minute impurities in our manufacturing
materials, contaminants in the manufacturing environment, manufacturing equipment failures, and other defects can cause our products to be non-compliant with customer
requirements or otherwise nonfunctional, exposing us to warranty and product liability claims in the event that our products fail to perform as expected or are alleged to result
in bodily injury or property damage. In addition, if any of our designed products are or are alleged to be defective, we may be required to participate in their recall. A successful
warranty or product liability claim against us in excess of our available insurance coverage, if any, and established reserves, or a requirement that we participate in a product
recall, could damage our reputation, make it more difficult for us to sell our products to existing and prospective customers, and have material adverse effects on our business,
results of operations, and financial condition.

Since a defect or failure in our product could give rise to failures in the goods that incorporate them (and claims for consequential damages against our customers from their
customers), we may face claims for damages that are disproportionate to the revenue and profits we receive from the products involved. We plan to attempt to limit our liability
through our standard terms and conditions of sale and other customer contracts in certain instances; however, there is no assurance that such limitations will be effective. To the
extent that we are liable for damages in excess of the revenue and profits we received from the products involved, our results of operations and financial condition could be
materially adversely affected.
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We may be subject to litigation from time to time during the normal course of business, which may adversely affect our business, financial condition and results of
operations.

From time to time in the normal course of business or otherwise, we may become subject to litigation that may result in liability material to our financial statements as a whole
or may negatively affect our operating results if changes to business operations are required. The cost to defend such litigation may be significant and may require a diversion
of our resources. There also may be adverse publicity associated with litigation that could negatively affect customer perception of our products and business, regardless of
whether the allegations are valid or whether we are ultimately found liable. As a result, litigation may adversely affect our business, financial condition, and results of
operations.

Natural disasters, public health crises, political crises, economic downturns, or other unexpected events could cause significant harm to our business operations and
facilities, adversely affect our supply chain and customer base, and materially adversely affect our results of operations and financial condition.

We expect that our manufacturing and other facilities, our operations, and the operations of our third-party suppliers and technology providers are susceptible to losses and
interruptions caused by floods, fires, hurricanes, tornadoes, earthquakes, typhoons, and similar natural disasters, as well as power outages, telecommunications failures,
industrial accidents, pandemics, terrorist attacks, war and other political instability, and similar events, whether in mainland China or abroad. The occurrence of any such event
in any of the regions in which we, our suppliers, or our technology providers operate could severely disrupt our operations and daily business activities by negatively impacting
our supply chain, our ability to deliver products, and the cost of our products, and could adversely affect the economies of the markets in which we operate. Such events can
negatively impact revenue and earnings and can significantly impact cash flow, both from decreased revenue and from increased costs associated with the event, and could
cause consumer confidence and spending to decrease. All of the aforementioned risks may be further increased if our disaster recovery plans prove to be inadequate. We may
carry insurance to generally compensate for losses of the type noted above, however, even if we obtain such insurance, it may not be adequate to cover all losses that may be
incurred or continue to be available in the affected area at commercially reasonable rates and terms. Disruptions or downturns in global, national, or local economic conditions
may also cause demand for our products and services to decline, and an economic downturn resulting in a prolonged recessionary period would have a material adverse effect
on our business, financial condition, and operating results. To the extent any losses from natural disasters, public health crises, political crises, or other business disruptions are
not covered by insurance, any costs, write-downs, impairments, and decreased revenue can materially adversely affect our business, our results of operations and our financial
condition.

We may be unable to complete or successfully integrate strategic transactions, which could limit our ability to execute our business strategies.

Our business strategies may depend on our ability to identify and complete strategic transactions, including acquisitions, investments, joint ventures, and strategic partnerships,
to strengthen our geographic diversity and broaden our customer base. We may be unable to identify suitable opportunities, reach acceptable terms, obtain required approvals or
financing, or successfully integrate completed transactions. Any such failure could limit our ability to execute our business strategies and materially adversely affect our
business, results of operations, and financial condition. Successful completion of a strategic manufacturing partnership agreement or other similar transaction depends on a
number of factors that are not entirely within our control, including our ability to negotiate acceptable terms, conclude satisfactory agreements and obtain all necessary
regulatory approvals. In seeking to partner with another company, we may require capital investment, funding for operations, or dedicated personnel with special skills. If we
need to finance this activity, we may not be able to obtain the necessary financing on satisfactory terms and within the timeframe that would permit the transaction to proceed.
If any of these factors prevent us from completing one or more strategic transactions, we may not be able to expand our business in the manner and on the schedule that we
plan. In addition, we may incur significant costs arising from our efforts to engage in strategic transactions. These costs may exceed the returns that we realize from a given
transaction. Moreover, these expenditures may not result in the successful completion of a transaction.

Even if we complete one or more strategic partnership agreements, we may be unable to work effectively with the partner company, which may impact our ability to reach the
goals of the partnership. Further, such a partnership could disrupt ongoing business, distract management and employees, or lead to increased expenses.
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Our current operations are concentrated in one location and in the event of an earthquake, terrorist attack or other disaster affecting this location or those of our major
suppliers, our operations may be interrupted, and our business may be harmed.

Our principal executive offices and operating facilities are situated near Santa Barbara, California, and many of our major suppliers, vendors, and manufacturing partners are
located in areas that have been subject to severe earthquakes and are susceptible to other disasters such as tropical storms, fires, typhoons or tsunamis. In the event of a disaster,
we or one or more of our major suppliers, vendors, or manufacturing partners may be temporarily unable to continue operations and may suffer significant property damage.
Any interruption in our ability, or that of our major suppliers, to continue operations could delay the development and shipment of our products and have a substantial negative
impact on our financial results. As part of our risk management policy, we maintain insurance coverage at levels that we believe are appropriate for our business. However, in
the event of an accident or incident at these facilities, we cannot assure you that the amounts or coverage of insurance will be sufficient to satisfy any damages and losses.

Our officers and directors allocate their time to other businesses thereby causing conflicts of interest in their determination as to how much time to devote to our affairs.
This conflict of interest could have a negative impact on our ability to carry out all of our operations and goals.

Our officers and directors are not required to, and will not, commit their full time to our affairs, which may result in a conflict of interest in allocating their time between our
operations and their other occupations. Our officers may be engaged in other business endeavors for which they may be entitled to substantial compensation, and our officers
are not obligated to contribute any specific number of hours per week to our affairs. Our directors also serve or may serve as officers or board members for other entities. If our
officers’ or directors’ other business affairs require them to devote substantial amounts of time to such affairs in excess of their current commitment levels, it could limit their
ability to devote time to our affairs, which may have a negative impact on our ability to carry out our operations and goals.

Dependence on cu. ers in regulated industries and changes in applicable laws and regulations could adversely affect demand for our products and business.

Our business prospects depend, in part, on the demand for our products from customers operating in industries that are or may be subject to evolving federal, state, local and
foreign laws and regulations. Changes in, or the interpretation, implementation or enforcement of, such laws and regulations, including those relating to environmental
protection, trade policy, export controls, data privacy, taxation, or industry-specific compliance requirements, may increase our customers’ costs of doing business, restrict their
operations, delay or cancel their capital expenditure plans, or otherwise adversely affect their financial condition.

Demand for our technologies may not develop as we expect, and evolving regulation and competition could adversely affect our business, financial condition, and results
of operations.

Our technology may be used in applications involving Al, high-performance computing, sensing, communications, defense and aerospace, mobile devices, and quantum
computing. Although we believe our heterogeneous integration platform, photodetectors, photodetector arrays, quantum dot lasers, and other photonic and electronic
semiconductor technologies may be relevant to Al-related applications, we are an early-stage company, we have not achieved volume production for any product offering, and
growth in Al-related markets may not result in meaningful demand for our specific technologies or products. Al infrastructure investment cycles may be volatile and may be
affected by customer capital expenditure decisions, changing technical architectures, energy and cost constraints, supply chain limitations, and shifts in customer priorities. If
customers adopt competing technologies, develop solutions internally, reduce Al-related investments, or determine that our products do not meet their performance, cost,
reliability, qualification, or integration requirements, our ability to commercialize our products and grow revenue could be materially and adversely affected.
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AT and Al-adjacent technologies are also subject to evolving U.S. and international regulation, procurement rules, data protection requirements, cybersecurity standards, and
public scrutiny, in addition to the export control and trade restriction risks described below under “Risks Relating to the Semiconductor Industry.” These developments could
increase compliance costs, restrict sales or technology transfers, delay customer programs, or reduce demand from customers in regulated industries. In addition, larger
semiconductor, photonics, foundry, systems, and technology companies may have greater resources, manufacturing access, customer relationships, and product roadmaps for
Al-related markets than we do. If we are unable to compete effectively, or if products incorporating our technologies are associated with Al-related applications that are
perceived as unsafe, unreliable, controversial, or inconsistent with evolving legal, ethical, or social expectations, our reputation, customer relationships, business, financial
condition, and results of operations could be materially and adversely affected.

Risks Relating to the Semiconductor Industry
We will rely on limited sources of wafer fabrication, packaged products fabrication and product testing, the loss of which could delay and limit our product shipments.

We expect to subcontract wafer fabrication services to third-party suppliers, including foundries. These suppliers also offer such services to other companies, and we expect to
be a relatively small customer compared to larger semiconductor companies. As a result, we may not have access to adequate capacity for our needs and our customers’ needs,
and we may have less control over delivery schedules, pricing, and overall support than larger customers of those facilities. Additionally, certain foundry processes critical to
our products may only be available from a limited number of suppliers, creating concentration risk. If the wafer foundries we use are unable or unwilling to manufacture our
products in our required volumes, or at specified times, we may have to identify and qualify acceptable additional or alternative foundries. This qualification process could
require significant time and capital, and we may not find sufficient capacity in a timely manner or at an acceptable cost to satisfy our production requirements.

Some companies that supply products to our customers are similarly dependent on a limited number of suppliers. These other companies’ products may represent important
components of camera systems or sensor assemblies and other products into which our products are designed. If these companies are unable to produce the volumes demanded
by our customers, our customers may be forced to slow down or halt production on the equipment for which our products are designed, which could materially impact our order
levels.

Because we expect to depend on third-party manufacturers to build portions of our products, we will be susceptible to manufacturing delays and pricing fluctuations that
could prevent us from shipping customer orders on time, if at all, or on a cost-effective basis, which may result in the loss of sales, income, and customers.

We will depend on third-party manufacturers to build several stages of our products. Our reliance on these third-party manufacturers reduces our control over the manufacturing
process and exposes us to risks, including reduced control over quality assurance, product costs, and product supply and timing. Any manufacturing disruption by these third-
party manufacturers could severely impair our ability to fulfill orders. Our reliance on third-party manufacturers also creates the potential for infringement or misappropriation
of our intellectual property. If we are unable to manage our relationships with third-party manufacturers effectively, or if our third-party manufacturers experience delays or
disruptions for any reason, increased manufacturing lead-times, capacity constraints or quality control problems in their manufacturing operations, or if they otherwise fail to
meet our future requirements for timely delivery, our ability to ship products to our customers would be severely impaired, and our business and results of operations would be
seriously harmed.
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Downturns or volatility in general economic conditions could have a material adverse effect on our business and results of operations.

In recent years, worldwide semiconductor industry sales have tracked the impact of the financial crisis, subsequent recovery, and persistent economic uncertainty. We believe
that the state of economic conditions in the United States is particularly uncertain due to recent and expected shifts in legislative and regulatory conditions concerning, among
other matters, international trade and taxation, and that an uneven recovery or a renewed global downturn may put pressure on our sales due to reductions in customer demand
as well as customers deferring purchases. Volatile and/or uncertain economic conditions, including inflation and interest rate fluctuations, can adversely impact sales and
profitability and make it difficult for us and our competitors to accurately forecast and plan our future business activities. To the extent we incorrectly plan for favorable
economic conditions that do not materialize or take longer to materialize than expected, we may face oversupply of our products relative to customer demand. Reduced
customer spending may in the future drive us and our competitors, to reduce product pricing, which will result in a negative effect on gross profit. Moreover, volatility in
revenue as a result of unpredictable economic conditions may alter our anticipated working capital needs and interfere with our short-term and long-term strategies. To the
extent that our sales, profitability, and strategies are negatively affected by downturns or volatility in general economic conditions, our business and results of operations may
be materially adversely affected.

The semiconductor industry is highly cyclical, and significant downturns or upturns in customer demand can materially adversely affect our business and results of
operations.

The semiconductor industry is highly cyclical and, as a result, is subject to significant downturns and upturns in customer demand for semiconductors and related products. We
cannot accurately predict the timing of future downturns and upturns in the semiconductor industry or how severe and prolonged these conditions might be. Significant
downturns often occur in connection with, or in anticipation of, maturing product cycles (for semiconductors and for the end-user products in which they are used) or declines
in general economic conditions and can result in reduced product demand, production overcapacity, high inventory levels and accelerated erosion of average selling prices, any
of which could materially adversely affect our operating results as a result of increased operating expenses outpacing decreased revenue, reduced margins, underutilization of
our manufacturing capacity and/or asset impairment charges. On the other hand, significant upturns can cause us to be unable to satisfy demand in a timely and cost-efficient
manner. In the event of such an upturn, we may not be able to expand our workforce and operations in a sufficiently timely manner, procure adequate resources and raw
materials, or locate suitable third-party suppliers to respond effectively to changes in demand for our existing products or to the demand for new products requested by our
customers, and our business and results of operations could be materially and adversely affected.

Rapid innovation and short product life cycles in the semiconductor industry can result in price erosion of older products, which may materially adversely affect our
business and results of operations.

The semiconductor industry is characterized by rapid innovation and short product life cycles, which often results in price erosion, especially with respect to products

containing older technology. Products are frequently replaced by more technologically advanced substitutes and, as demand for older technology falls, the price at which such
products can be sold drops, in some cases precipitously. In addition, our and our competitors’ excess inventory levels can accelerate general price erosion.
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Shortages or increased prices of raw materials could materially adversely affect our results of operations.

Our manufacturing processes will rely on many raw materials, components, equipment, logistics providers, and third-party suppliers, including specialty materials such as
indium, gallium, arsenic, and others that are essential to III-V compound semiconductor manufacturing. Generally, we expect that our agreements with suppliers of raw
materials will impose no minimum or continuing supply obligations, and we will obtain our raw materials and supplies from a large number of sources on a just-in-time basis.
From time to time, suppliers of raw materials may extend lead times, limit supplies, or increase prices due to capacity constraints or other factors beyond our control. Shortages
could occur in various essential raw materials due to interruptions in supply, increased demand, or geopolitical factors. If we are unable to obtain adequate supplies of raw
materials in a timely manner, the costs of our raw materials increase significantly, their quality deteriorates or they give rise to compatibility or performance issues in our
products, our results of operations could be materially adversely affected. Geopolitical conflicts, trade restrictions, and export controls might unfavorably impact the availability
of rare earths or rare minerals such as indium, gallium, arsenic, etc., which are used in our manufacturing processes or in the manufacturing of other components in our
customers’ systems. China is a significant global supplier of certain critical raw materials and minerals, including materials important to the semiconductor industry, and any
restrictions on exports from China or other key supplier countries, or retaliatory actions by those countries, could materially impact our supply chain and increase our costs. If
any country or entity decided to reduce or ration the volumes available to us, our supplier eco-system or our customers’ supply chains, our business could be materially
adversely impacted.

Changes in administration may lead to changes in import tariffs, which could impact the semiconductor industry that relies on imports of raw materials and other supplies
or equipment.

When a new administration takes power and changes import tariffs, key risk factors include increased costs for businesses due to higher tariffs, disruption to supply chains,
uncertainty in the market leading to delayed investment decisions, potential retaliatory tariffs from other countries, price increases for consumers, and potential impacts on
specific industries heavily reliant on imports; all of which can negatively affect profitability and economic stability. Impacts may include higher import costs, supply chain
disruptions, market uncertainty, retaliatory tariffs, tariff changes, price increases, currency fluctuations, and legal challenges, all of which could adversely affect our ability to
conduct business.

Moreover, the emergence of a trade war between major trading nations could have broader economic repercussions, potentially affecting consumer spending, market stability,
and overall demand in the semiconductor sector. As our operations may rely on goods or services affected by international trade dynamics, any unfavorable changes in trade
relations could pose significant risks to our profitability and strategic growth.

Export controls, sanctions, and other trade restrictions applicable to semiconductor, photonics, defense, aerospace, AI, and quantum technologies could limit our ability to
sell or transfer our products and technology.

Our anticipated products and technology, including photonics and electronics based on high-performance semiconductors and technologies developed for government or
regulated customers, may be subject to U.S. and foreign export controls, sanctions, import rules, and other trade restrictions. These laws and policies may require licenses or
other authorizations, restrict transfers to certain countries, entities, end uses, or end users, or delay customer programs. Changes in export control or sanctions policies,
including restrictions involving advanced semiconductors, Al, quantum, defense, aerospace, communications, or related technologies, could prevent or delay the sale, shipment,
transfer, or use of our products or technology, increase compliance costs, or expose us to penalties, investigations, reputational harm, or loss of export privileges if we fail to
comply.
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Our facilities and processes may be interdependent and an operational disruption at any particular facility could have a material adverse effect on our ability to produce
our products, which would materially adversely affect our business and results of operations.

We may utilize an integrated manufacturing platform in which multiple facilities may each produce one or more components necessary for the assembly of a single product. If
we do, an operational disruption at a facility toward the front-end of our manufacturing process may have a disproportionate impact on our ability to produce our products. For
example, if our multiple facilities rely predominantly on one third-party for manufacturing at the front-end of its manufacturing process, in the event of any operational
disruption, natural or man-made disaster or other extraordinary event at such third-party facility, we may be unable to effectively source replacement components on acceptable
terms from qualified third parties, in which case our ability to produce our products could be materially disrupted or delayed.

Conversely, if our facilities are single-source facilities that only produce one of our end-products, a disruption at any such facility would materially delay or cease production of
the related product. In the event of any such operational disruption, we may experience difficulty in beginning production of replacement components or products at new
facilities (for example, due to construction delays) or transferring production to other existing facilities (for example, due to capacity constraints or difficulty in transitioning to
new manufacturing processes), any of which could result in a loss of future revenues and materially adversely affect our business and results of operations.

We may be unable to maintain manufacturing efficiency, which could have a material adverse effect on our results of operations.

We believe that our success will materially depend on our ability to maintain or improve our margin levels related to manufacturing. Semiconductor manufacturing requires
advanced equipment and significant capital investment, leading to high fixed costs, which include depreciation expenses. Manufacturing semiconductor components also
involves highly complex processes that we and our competitors are continuously modifying to improve yields and product performance. In addition, impurities, waste, or other
difficulties in the manufacturing process can lower production yields. Our manufacturing efficiency will be an important factor in our future profitability, and we cannot assure
you that we will be able to manufacture efficiently, increase manufacturing efficiency to the same extent as our competitors, or be successful in our manufacturing
rationalization plans. If we are unable to utilize manufacturing and testing facilities at expected levels, or if production capacity increases while revenue does not, the fixed
costs and other operating expenses associated with these facilities will not be fully absorbed, resulting in higher average unit costs and lower gross profits, which could have a
material adverse effect on our results of operations.

The failure to successfully implement cost reduction initiatives, including through restructuring activities, could materially adversely affect our business and results of
operations.

From time to time, we may implement cost reduction initiatives in response to significant downturns in our industry, including relocating manufacturing to lower cost regions,
transitioning higher-cost external supply to internal manufacturing, working with our material suppliers to lower costs, implementing personnel reductions and voluntary
retirement programs, reducing employee compensation, temporary shutdowns of facilities with mandatory vacation and aggressively streamlining our overhead.

We cannot assure you that any cost reduction initiatives will be successfully or timely implemented or that they will materially and positively impact profitability.

If we are unable to identify and make the substantial R&D investments required to remain competitive in our business, our business, financial condition, and results of
operations may be materially adversely affected.

The semiconductor industry requires substantial investment in R&D in order to develop and bring to market new and enhanced technologies and products. The development of

new products is a complex and time-consuming process and often requires significant capital investment and lead time for development and testing. We cannot assure you that
we will have sufficient resources to maintain the level of investment in R&D that is required to remain competitive.
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In addition, the lengthy development cycle for our products will limit our ability to adapt quickly to changes affecting the product markets and requirements of our customers
and end-users. There can be no assurance that we will win competitive bid selection processes, known as “design wins,” for new products. In addition, design wins do not
guarantee that we will make customer sales or that we will generate sufficient revenue to recover design and development investments, as expenditures for technology and
product development are generally made before the commercial viability for such developments can be assured. There is no assurance that we will realize a return on the capital
expended to develop new products, that a significant investment in new products will be profitable or that we will have margins as high as we anticipate at the time of
investment or have experienced historically. To the extent that we underinvest in our R&D efforts, or that our investments and capital expenditures in R&D do not lead to sales
of new products, we may be unable to bring to market technologies and products that are attractive to our customers, and as a result our business, financial condition and results
of operations may be materially adversely affected.

We may be unable to develop new products to satisfy changing customer demands or regulatory requirements, which may materially adversely affect our business and
results of operations.

The semiconductor industry is characterized by rapidly changing technologies, evolving regulatory and industry standards and certifications, changing customer needs and
frequent new product introductions. Our success will be largely dependent on our ability to accurately predict, identify and adapt to changes affecting the requirements of our
customers in a timely and cost-effective manner. Additionally, the emergence of new industry or regulatory standards and certification requirements may adversely affect the
demand for our products. We plan to focus our new product development efforts on market segments and applications that we anticipate will experience growth, but there can
be no assurance that we will be successful in identifying high-growth areas or develop products that meet industry standards or certification requirements in a timely manner. A
fundamental shift in technologies, the regulatory climate or consumption patterns and preferences in our existing product markets or the product markets of our customers or
end-users could make our current products obsolete, prevent or delay the introduction of new products that we planned to make or render our current or new products irrelevant
to our customers’ needs. If our new product development efforts fail to align with the needs of our customers, including due to circumstances outside of our control like a
fundamental shift in the product markets of our customers and end users or regulatory changes, our business and results of operations could be materially adversely affected.

The semiconductor industry is highly competitive, and our inability to compete effectively could materially adversely affect our business and results of operations.

The semiconductor industry is highly competitive, and our ability to compete successfully depends on elements both within and outside of our control. We will face significant
competition from major global semiconductor companies as well as smaller companies focused on specific market niches. In addition, companies not currently in direct
competition with us may introduce competing products in the future.

Our inability to compete effectively could materially adversely affect our business and results of operations. Products or technologies developed by competitors that are larger
and have more substantial R&D budgets, or that are smaller and more targeted in their development efforts, may render our products or technologies obsolete or
noncompetitive. We also may be unable to market and sell our products if they are not competitive on the basis of price, quality, technical performance, features, system
compatibility, customized design, innovation, availability, delivery timing and reliability. If we fail to compete effectively in developing strategic relationships with customers
and customer sales and technical support, our sales and revenue may be materially adversely affected. Competitive pressures may limit our ability to raise prices, and any
inability to maintain revenue or raise prices to offset increases in costs could have a significant adverse effect on our gross margin. Reduced sales and lower gross margins
would materially adversely affect our business and results of operations.

25




The semiconductor industry has experienced rapid consolidation and our inability to compete with large competitors or failure to identify attractive opportunities to
consolidate may materially adversely affect our business.

The semiconductor industry is characterized by the high costs associated with developing marketable products and manufacturing technologies as well as high levels of
investment in production capabilities. As a result, the semiconductor industry has experienced, and may continue to experience, significant consolidation among companies and
vertical integration among customers. Larger competitors resulting from consolidations may have certain advantages over us, including, but not limited to substantially greater
financial and other resources with which to withstand adverse economic or market conditions and pursue development, engineering, manufacturing, marketing, or distribution
of their products; longer independent operating histories; presence in key markets; patent protection; and greater name recognition. In addition, we may be at a competitive
disadvantage to our peers if we fail to identify attractive opportunities to acquire companies to expand our business. Consolidation among our competitors and integration
among our customers could erode our market share, negatively impact our capacity to compete and require us to restructure our operations, any of which would have a material
adverse effect on our business.

We will be dependent on the services of third-party suppliers and contract manufacturers, and any disruption in or deterioration of the quality of the services delivered by
such third parties could materially adversely affect our business and results of operations.

We plan to use third-party contractors for certain of our manufacturing activities. Our agreements with these manufacturers may require us to commit to purchase services
based on forecasted product needs, which may be inaccurate, and, in some cases, require longer-term commitments. We will also be dependent upon a limited number of highly
specialized third-party suppliers for required components and materials for certain of our key technologies. Arranging for replacement manufacturers and suppliers can be time-
consuming and costly, and the number of qualified alternative providers can be extremely limited. In addition, our foundry, packaging, integration, and other ecosystem partners
may not prioritize our programs, maintain capacity for our needs, align with our technology roadmap, or meet the quality, timing, cost, or process requirements needed to scale
our products. Our business operations, productivity and customer relations could be materially adversely affected if these contractual relationships were disrupted or terminated,
the cost of such services increased significantly, the quality of the services provided deteriorated, or our forecasted needs proved to be materially incorrect.

Sales through distributors and other third parties will expose us to risks that, if realized, could have a material adverse effect on our results of operations.

We may sell a significant portion of our products through distributors. Distributors may sell products that compete with our products, and we may need to provide financial and
other incentives to focus distributors on the sale of our products. We may rely on one or more key distributors for a product, and the loss of these distributors could reduce our
revenue. Distributors may face financial difficulties, including bankruptcy, which could harm our collection of accounts receivable and financial results. Violations of the
Foreign Corrupt Practices Act (“FCPA”) or similar laws by distributors or other third-party intermediaries could have a material impact on our business. Failure to manage risks
related to our use of distributors may reduce sales, increase expenses, and weaken our competitive position, any of which could have a material adverse effect on our results of
operations.
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Our potential future global operations may subject us to risks inherent in doing business on a global level that could adversely impact our business, financial condition,
and results of operations.

If our long-term expansion plans are realized, we anticipate that a certain amount of our total revenue may be derived from countries outside of the United States in the future,
and we might maintain certain operations in these regions. In addition, we may rely on a number of contract manufacturers whose operations are primarily located outside of
the United States. Risks inherent in doing business on a global level include, among others, the following:

e economic and geopolitical instability (including as a result of the threat or occurrence of armed international conflict or terrorist attacks);

e changes in regulatory requirements, international trade agreements, tariffs, customs, duties, and other trade barriers;

e licensing requirements for the import or export of certain products;

e cxposure to different legal standards, customs, business practices, tariffs, duties, and other trade barriers, including changes with respect to price protection,
competition practices, IP, anti-corruption and environmental compliance, trade and travel restrictions, pandemics, import and export license requirements and
restrictions, and accounts receivable collections;

e transportation and other supply chain delays and disruptions;

o power supply shortages and shutdowns;

e difficulties in staffing and managing foreign operations, including collective bargaining agreements and workers councils, exposure to foreign labor laws and other
employment and labor issues;

e currency fluctuations;

e currency convertibility and repatriation;

e taxation of our earnings and the earnings of our personnel;

e limitations on the repatriation of earnings and potential additional taxation of foreign profits in the U.S.;

e potential violations by our international employees or third-party agents of international or U.S. laws relevant to foreign operations (e.g., FCPA);
e difficulty in enforcing intellectual property rights;

e restrictions on our employees’ ability to travel and potential changes in our ability to obtain temporary work visas or work permits; and

e other risks relating to the administration of or changes in, or new interpretations of, the laws, regulations, and policies of the jurisdictions in which we conduct our
business.

We cannot assure you that we will be successful in overcoming the risks that relate to or arise from operating in international markets, the materialization of any of which could
materially adversely affect our business, financial condition, and results of operations.

Special authorizations, permits, and licenses may be required for our operations, which if delayed or denied could materially adversely affect our results of operations and
financial condition.

The semiconductor industry commonly uses various hazardous materials in the manufacture of products. These materials may be incorporated in end products, be waste
products of the manufacturing process, or be released accidentally. Such hazardous materials are regulated by state, local, and federal law and applicable policies, regulations,
or other requirements. Furthermore, the semiconductor industry commonly utilizes equipment that can increase the risk of fire, water damage, electric shock to personnel, in
addition to other risks. Semiconductor operations generally require permits, licenses, and other authorizations from government agencies. Since we have not yet commenced
any of these operations, no permits or other authorizations have been obtained. Any delay or denial of such authorizations could have a material adverse effect on our operations
and financial condition.
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Environmental and health and safety liabilities and expenditures could materially adversely affect our results of operations and financial condition.

Our future manufacturing operations may be subject to various environmental laws and regulations relating to the management, disposal and remediation of hazardous
substances and the emission and discharge of pollutants into the air, water, and ground, and we may be identified as either a primary responsible party or a potentially
responsible party at sites where we or our predecessors operated or disposed of waste in the past. Our operations may also be subject to laws and regulations relating to
workplace safety and worker health, which, among other requirements, regulate employee exposure to various hazards including hazardous substances. We do not currently
maintain environmental insurance to cover certain claims related to historical contamination and future releases of hazardous substances. Moreover, we cannot assure you that
even if such insurance is purchased, it will cover any or all of our material environmental costs. In addition, the nature of our future operations may expose us to the continuing
risk of environmental and health and safety liabilities including:

e changes in U.S. state and federal, and international environmental or health and safety laws or regulations, including, but not limited to, future laws or regulations
imposed in response to climate change concerns;

e the manner in which environmental or health and safety laws or regulations will be enforced, administered or interpreted,
e  our ability to enforce and collect under indemnity agreements and insurance policies relating to environmental liabilities;

e the cost of compliance with future environmental or health and safety laws or regulations or the costs associated with any future environmental claims, including the
cost of clean-up of currently unknown environmental conditions; or

the cost of fines, penalties, or other legal liability, should we fail to comply with environmental or health and safety laws or regulations.

To the extent that we face unforeseen environmental or health and safety compliance costs or remediation expenses or liabilities that are not covered by insurance, we may bear
the full effect of such costs, expenses, and liabilities, which could materially adversely affect our results of operations and financial condition.

We may be subject to disruptions or breaches of our secured network that could irreparably damage our reputation and our business, expose us to liability and materially
adversely affect our results of operations.

We may routinely collect and store sensitive data, including intellectual property, trade secrets, and other proprietary information about our business and our customers,
suppliers, and business partners. The secure processing, maintenance, and transmission of this information will be critical to our operations and business strategy. We may be
subject to disruptions or breaches of our secured network caused by computer viruses, ransomware, illegal hacking, social engineering attacks, criminal fraud, or impersonation,
acts of vandalism or terrorism, or employee error. Our security measures and/or those of our third-party service providers and/or customers may not detect or prevent such
security breaches. Threat actors, including state-sponsored actors, may target semiconductor companies to obtain intellectual property or disrupt operations. The costs to us to
reduce the risk of or alleviate cybersecurity breaches and vulnerabilities could be significant, and our efforts to address these problems may not be successful and could result in
interruptions and delays that may materially impede our sales, manufacturing, distribution, or other critical functions. Any such compromise of our information security could
result in the misappropriation or unauthorized publication of our confidential business or proprietary information or that of other parties with which we do business, an
interruption in our operations, the unauthorized transfer of cash or other of our assets, the unauthorized release of customer or employee data, or a violation of privacy or other
laws, including data protection regulations. In addition, computer programmers and hackers also may be able to develop and deploy viruses, worms, and other malicious
software programs that attack our systems, or that otherwise exploit any security vulnerabilities, and any such attack, if successful, could expose us to liability to customer
claims. Any of the foregoing could irreparably damage our reputation and business, which could have a material adverse effect on our results of operations.
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The failure to comply with the terms and conditions of our contracts could result in, among other things, damages, fines, or other liabilities.

We expect to have a diverse customer base consisting of both private sector clients and public sector clients, including the U.S. government. Sales to our private sector clients
are generally expected to be based on stated contractual terms, the terms and conditions on our website or terms contained in purchase orders on a transaction-by-transaction
basis. Sales to our public sector clients are generally expected to be derived from sales to federal, state, and local governmental departments and agencies through various
contracts and programs, which may require compliance with regulations covering many areas of our operations, including, but not limited to, accounting practices, IP rights,
information handling, and security. Noncompliance with contract terms, particularly with respect to highly regulated public sector clients, or with government procurement
regulations could result in fines or penalties against us, termination of such contracts, or civil, criminal, and administrative liability to us. With respect to public sector clients,
the government’s remedies may also include suspension or debarment from future government business. The effect of any of these possible actions or the adoption of new or
modified procurement regulations or practices could materially adversely affect our business, financial position, and results of operations.

Risks Relating to Intellectual Property

If we are unable to protect the intellectual property we use, our business, results of operations and financial condition could be materially adversely affected.

We have filed several patent applications that are in various stages of progress. Some applications have issued, but there can be no assurance that all of the applications will be
issued. The enforceability of any patents, trademarks, copyrights, software licenses and other IP we own or may own may be uncertain in certain circumstances. Effective IP
protection may be unavailable, limited or not applied for in the U.S. and internationally. The various laws and regulations governing registered and unregistered IP assets,
patents, trade secrets, trademarks, mask works and copyrights to protect products and technologies are subject to legislative and regulatory change and interpretation by courts.

With respect to our IP generally, we cannot assure you that:

e any of the U.S. or foreign patents and pending patent applications that we may employ in our business will not lapse or be invalidated, circumvented, challenged,
abandoned, or licensed to others;

e any of our pending or future patent applications will be issued, have the coverage originally sought or be enforceable against third-party infringers;

e any of the trademarks, copyrights, trade secrets, know-how or mask works that we employ or will employ in our business will not lapse or be invalidated,
circumvented, challenged, abandoned, or licensed to others; or

e any of our pending or future trademark, copyright, or mask work applications will be issued or have the coverage originally sought.
If we seek to enforce our rights, we may be subject to claims that the IP right is invalid, is otherwise not enforceable or is licensed to the party against whom we are asserting a
claim. In addition, our assertion of IP rights may result in the other party seeking to assert alleged IP rights of its own against us, which may materially adversely impact our

business. An unfavorable ruling in these sorts of matters could include money damages or an injunction prohibiting us from manufacturing or selling one or more products,
which could in turn negatively affect our business, results of operations or cash flows.
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In addition, some of our products and technologies may not be covered by any patents or pending patent applications. We intend to protect our proprietary technologies,
including technologies that may not be patented or patentable, in part by confidentiality agreements and, if applicable, inventors’ rights agreements with our collaborators,
advisors, employees and consultants. We cannot assure you that these agreements will not be breached, that we will have adequate remedies for any breach or that persons or
institutions will not assert rights to IP arising out of our research. Should we be unable to protect our IP, competitors may develop products or technologies that duplicate our
products or technologies, benefit financially from innovations for which we bore the costs of development and undercut the sales and marketing of our products, all of which
could have a material adverse effect on our business, results of operations and financial condition.

If our technologies are subject to claims of infringement on the intellectual property rights of third parties, efforts to address such claims could have a material adverse
effect on our results of operations.

We may, from time to time, be subject to claims that we may be infringing third-party intellectual property (“IP”) rights. If necessary or desirable, we may seek licenses under
such IP rights. However, we cannot assure you that we will obtain such licenses or that the terms of any offered licenses will be acceptable to us. The failure to obtain a license
from a third-party for IP we use could cause us to incur substantial liabilities or to suspend the manufacture or shipment of products or our use of processes requiring such
technologies. Further, we may be subject to IP litigation, which could cause us to incur significant expense, materially adversely affect sales of the challenged product or
technologies and divert the efforts of our technical and management personnel, whether or not such litigation is resolved in our favor. In the event of an adverse outcome in any
such litigation, we may be required to:

e pay substantial damages;

e indemnify customers or distributors;

e cease the manufacture, use, sale or importation of infringing products;

e cxpend significant resources to develop or acquire non-infringing technologies;

e discontinue the use of processes; or

e obtain licenses, which may not be available on reasonable terms, to the infringing technologies.

The outcome of IP litigation is inherently uncertain and, if not resolved in our favor, could materially and adversely affect our business, financial condition, and results of
operations.

Risks Relating to Our Common Stock

We are a smaller reporting company, and we cannot be certain if the reduced disclosure requirements applicable to smaller reporting companies will make our common
stock less attractive to investors.

We are currently a “smaller reporting company,” which allows us to provide simplified executive compensation disclosures in their filings; are exempt from the provisions of
Section 404(b) of the Sarbanes-Oxley Act requiring that independent registered public accounting firms provide an attestation report on the effectiveness of internal control
over financial reporting; and have certain other decreased disclosure obligations in their SEC filings, including, among other things, only being required to provide two years of
audited financial statements in annual reports and registration statements. Decreased disclosures in our SEC filings due to our status as a smaller reporting company may make
it harder for investors to analyze our results of operations and financial prospects. We will remain exempt from the provisions of Section 404(b) of the Sarbanes-Oxley Act until
we no longer qualify as a smaller reporting company or an emerging growth company. Depending on when our filer status changes and we lose our ability to rely on the
exemption from Section 404(b), we may not have procedures and systems in place to immediately comply with its requirements.
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We have identified material weaknesses in our internal control over financial reporting that, if not properly remediated, could result in material misstatements in our
consolidated financial statements in future periods.

Our management identified a material weakness in our internal control over financial reporting as of June 30, 2026, and concluded that our disclosure controls and procedures
were ineffective as of June 30, 2026. Management concluded that there was a material weakness in our internal controls because there was an insufficient number of personnel
with appropriate technical accounting and SEC reporting expertise to adhere to certain control disciplines and to evaluate and properly record certain non-routine and complex
transactions. As of August 4, 2025, we hired a full-time Chief Financial Officer, who we believe will help remediate the identified material weakness, and added accounting
personnel in August 2026. However, we cannot assure you that the measures we have taken, or will take in the future, will be sufficient to remediate the material weakness or
prevent additional material weaknesses from arising. We are implementing a remediation plan, which includes enhancing our technical accounting resources and internal
control procedures, but we cannot provide assurance as to when remediation will be complete or that additional material weaknesses will not be identified.

A material weakness in internal control over financial reporting is a deficiency, or combination of deficiencies, in internal control over financial reporting such that there is a
reasonable possibility that a material misstatement of the annual or interim financial statements would not be prevented or detected on a timely basis. If we fail to (1) remediate
the significant deficiencies identified in our internal control over financial reporting, (2) maintain the adequacy of internal control over our financial reporting with regard to our
financial condition and results of operations, or (3) remediate the material weakness identified in our internal controls over financial reporting, we probably will not be able to
conclude that we have effective internal control over financial reporting in accordance with Section 404 of Sarbanes Oxley, as such standards are modified, supplemented or
amended from time to time. Also, such ineffective controls could impair our ability to report quarterly and annual financial results, or other information required to be
disclosed, in a timely and accurate manner and could cause our financial reporting to be unreliable, leading to misinformation being disseminated to the public. In addition,
other material weaknesses may be identified in the future. If we are unable to correct deficiencies in internal controls in a timely manner, our ability to record, process,
summarize and report financial information accurately and within the time periods specified in SEC rules and forms will be adversely affected. These failures could negatively
affect the market price and trading liquidity of our common stock, cause investors to lose confidence in our reported financial information, subject us to civil and criminal
investigations and penalties, and generally materially and adversely impact our business and financial condition.

There may be limitations on the effectiveness of our internal controls, and a failure of our control systems to prevent error or fraud may materially harm our company.

Proper systems of internal controls over financial accounting and disclosure are critical to the operation of a public company. As we are a start-up company, we are at the very
early stages of establishing, and we may be unable to effectively establish such systems, especially in light of the fact that we are a public company. This would leave us
without the ability to reliably assimilate and compile financial information about us and significantly impair our ability to prevent errors and detect fraud, all of which would
have a negative impact on us from many perspectives.

Moreover, we do not expect that disclosure controls or internal control over financial reporting, even if established, will prevent all errors and all fraud. A control system, no
matter how well designed and operated, can provide only reasonable, not absolute, assurance that the control system’s objectives will be met. Further, the design of a control
system must reflect the fact that there are resource constraints, and the benefits of controls must be considered relative to their costs. Because of the inherent limitations in all
control systems, no evaluation of controls can provide absolute assurance that all control issues and instances of fraud, if any, have been detected. Failure of our control systems
to prevent error or fraud could materially adversely impact us.
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Our officers, directors, and significant stockholders own a significant percentage of our outstanding voting securities, which could reduce the ability of minority
stockholders to effect certain corporate actions.

Collectively, our officers and directors own an aggregate of 2,593,010 shares of our common stock, or approximately 13.3% of our outstanding voting securities as of June 30,
2026. We also have two stockholders who own over 5% of our common stock on an individual basis. As a result, such persons may exert a substantial influence on actions
requiring a stockholder vote, potentially in a manner that you do not support, including amendments to our certificate of incorporation and approval of major corporate
transactions. Such persons are expected to have significant influence over a decision to enter into any corporate transaction. Such concentration of voting power could have the
effect of delaying, deterring, or preventing a change of control or other business combination, which could, in turn, have an adverse effect on the market price of our Common
Stock or prevent our stockholders from realizing a premium over the then-prevailing market price for their Common Stock.

In addition, our board of directors is divided into three classes, each of which generally serves for a term of three years, with only one class of directors being elected in each
year. As a consequence of our “staggered” board of directors, only a minority of the board of directors will be considered for election, and our officers and directors, because of
their ownership position, will have considerable influence regarding the outcome.

We do not currently intend to pay dividends on our Common Stock in the foreseeable future, and consequently, your ability to achieve a return on your investment will
depend on appreciation in the price of our Common Stock.

We have never declared or paid cash dividends on our Common Stock and do not anticipate paying any cash dividends to holders of our Common Stock in the foreseeable
future. Consequently, investors must rely on sales of their shares after price appreciation, which may never occur, as the only way to realize any future gains on their
investments. There is no guarantee that shares of our Common Stock will appreciate in value or even maintain the price at which our stockholders have purchased their shares.

FINRA sales practice requirements may limit a stockholder’s ability to buy and sell our stock.

The Financial Industry Regulatory Authority (“FINRA™) has adopted rules requiring that, in recommending an investment to a customer, a broker-dealer must have reasonable
grounds for believing that the investment is suitable for that customer. Prior to recommending speculative or low-priced securities to their non-institutional customers, broker-
dealers must make reasonable efforts to obtain information about the customer’s financial status, tax status, investment objectives and other information. Under interpretations
of these rules, FINRA has indicated its belief that there is a high probability that speculative or low-priced securities will not be suitable for at least some customers. If these
FINRA requirements are applicable to us or our securities, they may make it more difficult for broker-dealers to recommend that at least some of their customers buy our
common stock, which may limit the ability of our stockholders to buy and sell our common stock and could have an adverse effect on the market for and price of our common
stock.

Substantial future sales of shares of our common stock could cause the market price of our common stock to decline.
We will finance our immediate cash needs (and expect to finance our future cash needs until we become profitable, if ever) through equity offerings, debt financings or other
third-party funding, marketing and distribution arrangements and other collaborations, strategic alliances, and licensing arrangements. We will require substantial funding to

fund our business. To the extent that we raise additional capital through the sale of equity or convertible debt securities, your ownership interest will be diluted.

Sales of substantial amounts of Common Stock in the public market, or the perception that such sales could occur, could materially adversely affect the market price of the
Common Stock, and may make it more difficult for you to sell your securities at a time and price that you deem appropriate.

The market price of our Common Stock could decline as a result of sales of substantial amounts of our Common Stock in the public market, or the perception that these sales
could occur. In addition, these factors could make it more difficult for us to raise funds through future offerings of our Common Stock.
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If securities or industry analysts do not publish research or reports about our business, or if they issue an adverse or misleading opinion regarding our stock, our stock
price and trading volume could decline.

The trading market for our common stock will be influenced by the research and reports that industry or securities analysts publish about us or our business. In addition,
because we did not become a reporting company by conducting an underwritten initial public offering of our common stock, security analysts of brokerage firms may not
provide coverage of our company. We cannot assure you that brokerage firms will provide analyst coverage of our company in the future or continue such coverage if started. In
addition, investment banks may be less likely to agree to underwrite secondary offerings on our behalf than they might if we became a public reporting company by means of
an underwritten initial public offering, because they may be less familiar with our company as a result of more limited coverage by analysts and the media, which could harm
our ability to raise additional funding in the future. The failure to receive research coverage or support in the market for our shares will have an adverse effect on our ability to
develop a liquid market for our common stock, which will negatively impact the trading price of our common stock.

If any of the analysts who cover us issue an adverse or misleading opinion regarding us, or if our operating results fail to meet the expectations of analysts, our stock price
would likely decline. If one or more of these analysts cease coverage of us or fail to publish reports on us regularly, we could lose visibility in the financial markets, which in
turn could cause our stock price or trading volume to decline.

Provisions in our certificate of incorporation, bylaws and Delaware law may inhibit a takeover of us, which could limit the price investors might be willing to pay in the
future for our common stock.

Our certificate of incorporation and bylaws contain provisions that may discourage unsolicited takeover proposals that stockholders may consider to be in their best interests.
These provisions include the ability of the board of directors to designate the terms of and issue new series of preferred shares, which may discourage transactions that
otherwise could involve payment of a premium over prevailing market prices for our securities and the division of our board of directors into three classes, serving staggered
terms of three years each.

We are also subject to anti-takeover provisions under Delaware law, which could delay or prevent a change of control. Together, these provisions may make the removal of
management more difficult and may discourage transactions that otherwise could involve payment of a premium over prevailing market prices for our securities.

We have adopted exclusive forum bylaws for certain matters, which may have the effect of discouraging lawsuits against our directors, officers, other employees or
stockholders.

Our bylaws will require, to the fullest extent permitted by law, that derivative actions brought in our name, actions against our directors, officers, other employees or
stockholders for breach of fiduciary duty and certain other actions may be brought only in the Court of Chancery in the State of Delaware and, if brought outside of Delaware,
the stockholder bringing the suit will be deemed to have consented to service of process on such stockholder’s counsel except any action (A) as to which the Court of Chancery
in the State of Delaware determines that there is an indispensable party not subject to the jurisdiction of the Court of Chancery (and the indispensable party does not consent to
the personal jurisdiction of the Court of Chancery within ten days following such determination), (B) which is vested in the exclusive jurisdiction of a court or forum other than
the Court of Chancery or (C) for which the Court of Chancery does not have subject matter jurisdiction. Any person or entity purchasing or otherwise acquiring any interest in
shares of our capital stock shall be deemed to have notice of and consented to the forum provisions in our bylaws. This choice of forum provision may limit or make more
costly a stockholder’s ability to bring a claim in a judicial forum that it finds favorable for disputes with us or any of our directors, officers, other employees, or stockholders,
which may discourage lawsuits with respect to such claims. Alternatively, if a court were to find the choice of forum provision contained in our bylaws to be inapplicable or
unenforceable in an action, we may incur additional costs associated with resolving such action in other jurisdictions, which could harm our business, operating results, and
financial condition.
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Our bylaws will provide that the exclusive forum provision will be applicable to the fullest extent permitted by applicable law, subject to certain exceptions. Section 27 of the
Exchange Act creates exclusive federal jurisdiction over all suits brought to enforce any duty or liability created by the Exchange Act or the rules and regulations thereunder. As
a result, the exclusive forum provision will not apply to suits brought to enforce any duty or liability created by the Exchange Act or any other claim for which the federal
courts have exclusive jurisdiction. In addition, our bylaws provide that, unless we consent in writing to the selection of an alternative forum, the federal district courts of the
United States of America shall, to the fullest extent permitted by law, be the exclusive forum for the resolution of any complaint asserting a cause of action arising under the
Securities Act, or the rules and regulations promulgated thereunder. We note, however, that there is uncertainty as to whether a court would enforce this provision and that
investors cannot waive compliance with the federal securities laws and the rules and regulations thereunder. Section 22 of the Securities Act creates concurrent jurisdiction for
state and federal courts over all suits brought to enforce any duty or liability created by the Securities Act or the rules and regulations thereunder.
The market price and trading volume of our common stock may be volatile.
The quotation systems and stock exchanges, including Nasdaq, on which our common stock is quoted, have from time to time experienced significant price and volume
fluctuations. Even if our common stock is quoted on the Nasdaq, the market price of our common stock may be volatile and could decline significantly. In addition, the trading
volume in our common stock may fluctuate and cause significant price variations to occur. If the market price of our common stock declines significantly, you may be unable to
resell your shares at or above the market price of our common stock. We cannot assure you that the market price of common stock will not fluctuate widely or decline
significantly in the future in response to a number of factors, including, among others, the following:

e the realization of any of the risk factors presented in this report;

e actual or anticipated differences in our estimates, or in the estimates of analysts, for our revenues, results of operations, level of indebtedness, liquidity, or financial
condition;

e additions and departures of key personnel;

e failure to comply with the requirements of Nasdaq;

e failure to comply with the Sarbanes-Oxley Act or other laws or regulations;

e future issuances, sales, resales or repurchases or anticipated issuances, sales, resales or repurchases, of our common stock;
e publication of research reports about us, or the semiconductor and sensors industries generally;

e the performance and market valuations of other similar companies;

e  broad disruptions in the financial markets, including sudden disruptions in the credit markets;

e speculation in the press or investment community;

e actual, potential, or perceived control, accounting or reporting problems; and

e changes in accounting principles, policies, and guidelines.

In the past, securities class-action litigation has often been instituted against companies following periods of volatility in the market price of their shares. This type of litigation
could result in substantial costs and divert our management’s attention and resources, which could have a material adverse effect on us.
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We are an emerging growth company and a smaller reporting company, and certain reduced reporting and disclosure requirements could make our common stock less
attractive to investors.

We are an “emerging growth company,” as defined in the JOBS Act, and, for as long as we continue to be an emerging growth company, we intend to take advantage of
exemptions from various reporting requirements applicable to other public companies but not to emerging growth companies, including:

e not being required to have our independent registered public accounting firm audit our internal control over financial reporting under Section 404 of the Sarbanes-
Oxley Act;

o reduced disclosure obligations regarding executive compensation in our periodic reports and annual report on Form 10-K; and

e exemptions from the requirements of holding non-binding advisory votes on executive compensation and stockholder approval of any golden parachute payments not
previously approved.

Our status as an emerging growth company will end as soon as any of the following takes place:

o the last day of the fiscal year in which we have more than $1.235 billion in annual revenues;

e the date we qualify as a “large accelerated filer,” with at least $700 million of equity securities held by non-affiliates;

e the date on which we have issued, in any three-year period, more than $1.0 billion in non-convertible debt securities; or

e the last day of our fiscal year ending June 30, 2027.
We cannot predict if investors will find our common stock less attractive if we choose to continue to rely on the exemptions afforded to emerging growth companies. If some
investors find our common stock less attractive because we have relied on any of these exemptions, there may be a less active trading market for our common stock, and the
market price of our common stock may be more volatile.
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 provision of the JOBS Act. As a result, we will not be subject to new or revised accounting standards at the same time as other public
companies that are not emerging growth companies. Therefore, our consolidated financial statements may not be comparable to those of companies that comply with new or

revised accounting pronouncements as of public company effective dates.

As discussed above, we are also a “smaller reporting company” as defined in the Exchange Act. We may continue to be a “smaller reporting company” even after we are no
longer an emerging growth company. We may take advantage of certain of the scaled disclosures available to smaller reporting companies for as long as we qualify.

Item 1B. Unresolved Staff Comments.

None.

Item 1C. Cybersecurity.

Cybersecurity Risk Management and Strategy

We recognize the importance of cybersecurity to our business and maintain processes and safeguards designed to protect our information systems, confidential information and
intellectual property from cybersecurity threats. Our cybersecurity practices are designed to be appropriate for our size, stage of development and operations and continue to
evolve as our business and cybersecurity risks develop.

During fiscal 2026, we outsourced substantially all of our information technology function to a third-party information technology services provider with dedicated

cybersecurity expertise. Our service provider assists us in managing, maintaining and securing our information technology environment and in identifying and addressing
cybersecurity threats and vulnerabilities.
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Our cybersecurity measures include anti-malware protection, endpoint detection and response security solutions, vulnerability scanning, patch management, data backup and
recovery procedures, security-awareness training and phishing testing. We also consider cybersecurity risks, as appropriate, when selecting and engaging third-party vendors
and service providers.

We consider cybersecurity risk as part of our broader assessment of risks to the business. We may engage our information technology services provider or other outside advisors
to assist us in assessing or responding to cybersecurity risks. Given our size and stage of development, we have not adopted a formal cybersecurity risk management
framework, such as the National Institute of Standards and Technology Cybersecurity Framework, or established a separate internal cybersecurity function.

As of the date of this Annual Report, we are not aware of any risks from cybersecurity threats, including as a result of previous cybersecurity incidents, that have materially
affected or are reasonably likely to materially affect our business strategy, results of operations or financial condition. However, cybersecurity threats continue to evolve, and
we cannot provide assurance that cybersecurity risks or incidents will not materially affect us in the future. See “Item 1A. Risk Factors” for additional information regarding
cybersecurity and information technology risks.

Cybersecurity Governance

Our Board of Directors oversees the principal risks facing the Company as part of its general risk oversight responsibilities. The Audit Committee assists the Board in
overseeing financial reporting, internal control and other risk management matters within the scope of its responsibilities.

Given the nature of our current operations and our experience to date, we have not assigned the Board any additional duties specifically related to cybersecurity oversight or
designated the Audit Committee or any other Board committee as having specific responsibility for cybersecurity risks. Cybersecurity and information technology matters may
be discussed with the Board or Audit Committee as part of their broader consideration of risks facing the Company or when management determines that a matter warrants their
attention.

Our Chief Executive Officer has primary management responsibility for oversight of our information technology environment and cybersecurity risk management processes,
including our relationship with our third-party information technology services provider. Our service provider has personnel with cybersecurity expertise who assist
management in monitoring and addressing cybersecurity threats and vulnerabilities.

If a significant cybersecurity incident were identified, management, with assistance from our service provider and other advisors as appropriate, would assess its nature, scope
and potential impact, inform the Board and, as appropriate, the Audit Committee of significant matters, and evaluate whether disclosure is required under applicable securities
laws and regulations.

Item 2. Properties.

We lease our corporate headquarters in Goleta, California, Our principal R&D and manufacturing facility is approximately 9,000 square feet and includes a cleanroom and
equipment used for epitaxy wafer production, process development, prototyping, wafer-scale testing, and validation. The lease is scheduled to expire in March 2031 and
includes a 60-month extension option. We also lease approximately 2,400 square feet of additional office space near our headquarters.

Item 3. Legal Proceedings.

We are not currently involved in any material legal proceedings. From time to time, we anticipate that we will be involved in legal proceedings, claims, and litigation arising in
the ordinary course of our business and otherwise. The ultimate costs to resolve any such matters could have a material adverse effect on our financial statements. We could be
forced to incur material expenses with respect to these legal proceedings, and in the event that there is an outcome adverse to us, our financial position and prospects could be
harmed. We carry insurance coverage in such amounts as we believe to be reasonable under the circumstances and that may or may not cover any or all of our liabilities in
respect of these matters.

Item 4. Mine Safety Disclosures

Not applicable.
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PART 11
Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters, and Issuer Purchases of Equity Securities.
Our common stock is listed on the Nasdaq Capital Market under the symbol of “ALMU.”
As of September 11, 2026, there were 31 registered holders of our common stock.
Dividends
We have never paid any cash dividends on our capital stock and do not anticipate paying any cash dividends on our common stock in the foreseeable future. We intend to retain
future earnings to fund ongoing operations and future capital requirements. Any future determination to pay cash dividends will be at the discretion of our board of directors
and will be dependent upon financial condition, results of operations, capital requirements, and such other factors as the board of directors deems relevant.
Recent Sales of Unregistered Securities
Between April 13 and June 18, 2026, warrants to purchase an aggregate of 313,901 shares of common stock were exercised, primarily through cashless exercises, resulting in
the issuance of an aggregate of 288,050 shares of common stock and $18 thousand in cash proceeds. The shares were issued in reliance on an exemption from registration set
forth in Section 4(a)(2) of the Securities Act of 1933, as amended (the “Securities Act”) to “accredited investors,” as defined in Rule 501 of Regulation D of the SEC, without
the use of any general solicitation or advertising to market or otherwise offer the securities for sale. None of the shares issued were registered under the Securities Act or
applicable state securities laws and none may be offered or sold in the United States absent registration under the Securities Act, or an exemption from such registration

requirements.

We did not sell any other equity securities that were not registered under the Securities Act during the quarter ended June 30, 2026, that were not otherwise disclosed in our
Current Reports on Form 8-K.

Purchases of Equity Securities by the Issuer and Affiliated Purchasers
We did not purchase any shares of our common stock or other securities during the quarter ended June 30, 2026.

Item 6. Reserved.
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

The following discussion and analysis of our financial condition and results of operations should be read in conjunction with our financial statements and the accompanying
notes included elsewhere in this Annual Report on Form 10-K. The forward-looking statements include statements that reflect management’s good faith beliefs, plans,
objectives, goals, expectations, anticipations and intentions with respect to our future development plans, capital resources and requirements, results of operations, and future
business performance. Our actual results could differ materially from those anticipated in the forward-looking statements included in this discussion as a result of certain
factors, including those identified in Part I, Item 1A, of this report.

Overview

Our business commenced operations in 2021 and our operations remain in the development stage. To date, our activities have been primarily concentrated on product design,
engineering validation, prototyping, and establishing manufacturing and supply chain relationships. We have not yet generated significant revenues from commercial product
sales and continue to devote substantial resources to R&D, product qualification, and market readiness.

We have raised approximately $60 million through public offerings from March 2025 to date. We have also established an at-the-market offering program to sell up to $50
million of common stock, pursuant to which we have $29.3 million in remaining capacity. The proceeds of these offerings have been used primarily to fund R&D efforts,
expand engineering capabilities, and support general corporate operations. The proceeds from the completed offerings have provided near-term capital to support our operations
and ongoing development efforts. However, we continue to face risks typical of development stage companies including, but not limited to, operational and financial
challenges, uncertainty in product development, and product-market fit.

As of June 30, 2026, the proceeds from these offerings continued to support our working capital, operations, and planned business development activities. Management
continues to monitor capital market conditions and may consider other future financing if needed.

Recent Government Customer Contracts

During the fiscal year ended June 30, 2026, we entered into six new government customer contracts, including with NASA, the State University of New York, and the Office of
the Secretary of Defense. We also continued to perform under existing customer contracts, including contracts with the U.S. Navy and U.S. Defense Advanced Research
Projects Agency, which contributed significantly to our revenue during the year.

Also, as previously announced, we have signed a letter of intent for up to $30 million of proposed funding under the CHIPS Act, which is administered by the U.S. Department
of Commerce. The award would support R&D of our scalable, non-InP semiconductor manufacturing platform for photonics, an important technology for the U.S. economy
and national security.

The award remains subject to the completion of further due diligence, required approvals, including internal approvals of the U.S. Government, and the parties’ negotiation and
execution of definitive award documents. The letter of intent contemplates a portion of the award being funded up front and the remainder funded on a milestone-based award
structure tied to eligible project costs and technical progress. In connection with executing final award documents, We would issue equity securities to the U.S. Department of
Commerce with an aggregate value equal to the award amount.
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Results of Operations

Our results of operations for the fiscal year ended June 30, 2026, as compared to the same period of 2025, were as follows ($ in thousands):

Year Ended June 30,
2026 2025 $ Change % Change

Revenue $ 4461 $ 4,665 $ (204) -4%

Operating expenses 14,647 6,807 7,840 115%

Other income (expense) 1,027 (880) 1,907 -217%
Loss before income tax expense (9,159) (3,022) (6,137) 203%

Income tax expense - - - -
Net loss $ 9,159) $ (3,022) $ (6,137) 203%
Revenue

Revenue decreased $204 thousand to $4.5 million, of which $4.3 million was derived from government contracts and $183 thousand from other products and services for the
fiscal year ended June 30, 2026. Revenue was $4.7 million, of which $4.4 million was derived from government contracts and $266 thousand from other products and services,
for the same period of 2025.

Operating expenses

Operating expenses increased $7.8 million, or 115%, to $14.6 million for the fiscal year ended June 30, 2026, compared to $6.8 million for the same period in 2025. The
increase was primarily driven by an increase in material purchases to support the delivery of our products and services associated with revenue, as well as higher compensation
and related costs, including salaries, stock-based compensation and employee benefits driven by new employees hired to support the expansion of the business and scaling of
operations.

Other (income) expense

Other income of $1.0 million for the fiscal year ended June 30, 2026 consisted of interest income, compared to other expense of $880 thousand for the same period of 2025,
comprised of amortization of discount on convertible notes of ($715) thousand and changes in fair value of derivative liabilities of ($278) thousand, and interest income of $113
thousand.

Income tax expense

No income tax expense was recorded for the fiscal years ended June 30, 2026 and 2025.

Liquidity and Capital Resources

As of June 30, 2026, we had cash, cash equivalents, and a certificate of deposit totaling $56.0 million, compared to $15.7 million as of June 30, 2025. The increase in cash was
primarily attributable to net proceeds from the public offerings, totaling $43.5 million. These funds are primarily held in cash on deposit and money market funds that invest
100% of their assets in short-term U.S. Treasury obligations.

Prior to the public offerings, our operations were primarily financed through the issuance of convertible notes and sales of common stock in private placement transactions. We
intend to continue to use the net proceeds from the offerings to support operational growth, invest in product development, and fund working capital and general corporate
purposes.

On March 20, 2026, we entered into a Sales Agreement under which we may, from time to time, offer and sell shares of our common stock, par value $0.0001 per share, for
aggregate gross proceeds of up to $50.0 million, through the ATM program. During May and June 2026, we sold 830,484 shares of our common stock under the ATM program,

resulting in net proceeds of $20.1 million, after deducting commissions and other offering expenses.

We continue to assess our capital requirements and may pursue additional financing opportunities to support long-term growth initiatives or respond to changes in market
conditions.
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As of June 30, 2026, we had net working capital, defined as total current assets less total current liabilities, of $55.4 million, compared to $16.6 million at June 30, 2025. The
increase was primarily driven by a $40.0 million increase in current assets, which rose to $57.3 million from $17.3 million over the same period, largely due to a $40.3 million
increase in cash and cash equivalents, including the certificate of deposit balance at June 30, 2025. Current liabilities totaled $1.9 million and $705 thousand as of June 30,
2026 and 2025, respectively, and the balances primarily consisted of accounts payable, along with accrued expenses and other short-term obligations expected to be settled
within one year. We believe that our current cash and cash equivalents balances, cash generated from operations and our ability to raise additional funds pursuant to the ATM
program will be sufficient to fund our business operations and capital expenditures for the next twelve months and beyond.

The following table shows a summary of our cash flows for the periods presented ($ in thousands):

Year Ended June 30,
2026 2025 $ Change % Change
Net cash provided by (used in)
Operating activities $ (3,266) $ (1,148) $ (2,118) 184%
Investing activities (646) (161) (485) 301%
Financing activities 44,178 15,758 28,420 180%
Increase in cash and cash equivalents, and certificate of deposit $ 40,266 $ 14,449 § 25,817 179%

Net cash used in our operating activities was $3.3 million and $1.1 million for the fiscal year ended June 30, 2026 and 2025, respectively. For the fiscal year ended June 30,
2026, the net cash used in operating activities primarily resulted from a net loss of $9.2 million and an increase in prepaids and other current assets of $332 thousand, primarily
offset by non-cash stock-based compensation expense of $4.5 million, an increase in accrued expenses and other current liabilities of $660 thousand and an increase in accounts
receivable of $622 thousand. For the fiscal year ended June 30, 2025, the net cash used in operating activities primarily resulted from a net loss of $3.0 million and decreases in
accounts receivable of $902 thousand and prepaid and other current assets of $611 thousand, primarily offset by non-cash stock-based compensation expense of $1.8 million
and non-cash amortization of discount on convertible notes of $715 thousand.

Net cash used in our investing activities totaled $646 thousand and $161 thousand for the fiscal year ended June 30, 2026 and 2025, respectively. These investing activities
primarily consisted of purchases of equipment.

Net cash provided by our financing activities was $44.2 million for the fiscal year ended June 30, 2026, compared to $15.8 million for the same period in 2025. For the fiscal
year ended June 30, 2026, we received $43.5 million, net of offering costs, from the public offering, $708 thousand from the exercise of stock warrants, and $104 thousand
from the exercise of stock options. We received $12.6 million from the Offering, $3.1 million from the issuance of convertible notes, and $25 thousand from the exercise of
stock options for the fiscal year ended June 30, 2025.

Critical Accounting Estimates

The accompanying discussion and analysis of our financial condition and results of operations is based upon our audited consolidated financial statements, which have been
prepared in accordance with GAAP. We believe certain of our accounting policies are critical to understanding our financial position and results of operations. Our significant
accounting policies and estimates are discussed in Note 2 to the Consolidated Financial Statements “Summary of Significant Accounting Policies.”

Item 7A. Quantitative and Qualitative Disclosures About Market Risk.

As both an emerging growth company and a smaller reporting company, we are not required to provide disclosure pursuant to this Item.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of
Aeluma, Inc.

Opinion on the Consolidated Financial Statements

We have audited the accompanying consolidated balance sheets of Aeluma, Inc. and Subsidiary (the “Company”) as of June 30, 2026 and 2025, and the related consolidated
statements of operations, stockholders’ equity, and cash flows for each of the years in the two-year period ended June 30, 2026, 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 consolidated financial position of the
Company as of June 30, 2026 and 2025, and the results of its operations and its cash flows for each of the years in the two-year period ended June 30, 2026, in conformity with
accounting principles generally accepted in the United States of America.

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 audit. 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 audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the consolidated 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 audit, 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 audit included performing procedures to assess the risks of material misstatement of the consolidated 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 consolidated financial
statements. Our audit also included evaluating the accounting principles used and significant estimates made by management, as well as evaluating the overall presentation of
the consolidated financial statements. We believe that our audit provides a reasonable basis for our opinion.

/s/ Rose, Snyder & Jacobs LLP

Rose, Snyder & Jacobs LLP

We have served as the Company’s auditor since 2021

Encino, California
September 16, 2026

F-2




Assets
Current assets:
Cash and cash equivalents
Certificate of deposit
Accounts receivable
Prepaids and other current assets
Total current assets
Property and equipment:
Equipment
Leasehold improvements
Accumulated depreciation
Property and equipment, net
Right of use asset - operating
Other assets
Total assets

Liabilities and stockholders’ equity
Current liabilities:
Accounts payable

Accrued expenses and other current liabilities
Lease liability — operating, current portion

Total current liabilities

Lease liability - operating, long-term portion

Total liabilities

Commitments and contingencies
Stockholders’ equity:

Preferred stock, $0.0001 par value: 10,000,000 authorized, and none issued and outstanding at June 30, 2026 and 2025
Common stock, $0.0001 par value: 50,000,000 shares authorized, and 19,257,755 and 15,864,360 shares issued and outstanding
at June 30, 2026 and 2025, respectively

Additional paid-in capital
Accumulated deficit
Total stockholders’ equity

Total liabilities and stockholders’ equity

Aeluma, Inc. and Subsidiary
Consolidated Balance Sheets
($ in thousands, except per share data)

The accompanying notes are an integral part of these financial statements.
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June 30,
2026 2025
56,006 $ 3,628
- 12,112
340 962
965 633
57,311 17,335
2,338 1,692
547 547
(1,469) (1,021)
1,416 1,218
1,916 836
21 17
60,664 $ 19,406
341 $ 361
1,369 206
180 138
1,890 705
1,842 803
3,732 1,508
2 2
82,735 34,542
(25,805) (16,646)
56,932 17,898
60,664 $ 19,406




Aeluma, Inc. and Subsidiary
Consolidated Statements of Operations
($ in thousands, except per share data)

Revenue
Operating expenses:
Cost of revenue
Research and development
General and administrative
Total operating expenses
Loss from operations
Other income (expense):
Interest income
Amortization of discount on convertible notes
Changes in fair value of derivative liabilities
Total other income (expense), net
Loss before income tax expense
Income tax expense
Net loss
Net loss per share - basic and diluted
Weighted average common shares outstanding - basic and diluted

The accompanying notes are an integral part of these financial statements.
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Year Ended June 30,
2026 2025

4461 $ 4,665
2,889 1,884
4,668 1,295
7,090 3,628
14,647 6,807

(10,186) (2,142)
1,027 113

- (715)

- (278)

1,027 (880)

(9,159) (3,022)

9,159) $ (3,022)

0.52) $ (0.23)
17,665,755 13,168,345




Aeluma, Inc. and Subsidiary
Consolidated Statement of Stockholders’ Equity
($ in thousands)

Additional Total
Common Stock paid-in Accumulated Stockholders’
Shares Amount capital Deficit Equity
Balance, July 1, 2024 12,178,424 $ 1 3 15,899 $ (13,624) $ 2,276
Issuance of common stock, net of offering costs 2,628,571 1 12,587 - 12,588
Conversion of convertible notes 898,573 - 1,667 - 1,667
Conversion of derivative liabilities - - 2,471 - 2,471
Stock options exercised 150,758 - 25 - 25
Stock warrants exercised 8,034 - - - -
Stock-based compensation - - 1,893 - 1,893
Net loss - - - (3,022) (3,022)
Balance, June 30, 2025 15,864,360 $ 2 3 34542 $ (16,646) $ 17,898
Issuance of common stock, net of offering costs 2,785,484 - 43,478 - 43,478
Restricted stock units vested, net of shares surrendered for tax
withholding 38,530 - (61) - (61)
Stock options exercised, net of shares surrendered for tax
withholding 141,787 - 53 - 53
Stock warrants exercised 427,594 - 708 - 708
Stock-based compensation - - 4,015 - 4,015
Net loss - - - (9,159) (9,159)
Balance, June 30, 2026 19,257,755 $ 2 9 82,735 $ (25,805) $ 56,932

The accompanying notes are an integral part of these financial statements.
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Aeluma, Inc. and Subsidiary
Consolidated Statements of Cash Flows
($ in thousands)

Operating activities:
Net loss
Adjustments to reconcile net loss to net cash used in operating activities:
Amortization of deferred compensation
Stock-based compensation expense
Depreciation and amortization expense
Amortization of discount on convertible notes
Changes in fair value of derivative liabilities
Changes in operating assets and liabilities:
Accounts receivable
Prepaids and other current assets
Other assets
Accounts payable
Accrued expenses and other current liabilities
Net cash used in operating activities
Investing activities:
Purchase of equipment
Net cash used in investing activities
Financing activities:
Proceeds from stock option exercise
Proceeds from stock warrant exercise
Proceeds from convertible notes issuance
Proceeds from public offerings, net of offering costs
Payment for taxes related to net share settlement of stock options and restricted stock units
Net cash provided by financing activities
Net change in cash and cash equivalents, and certificate of deposit
Cash and cash equivalents, and certificate of deposit, beginning of period
Cash and cash equivalents, and certificate of deposit, end of period

Supplemental non-cash disclosures:
Right of use asset - operating obtained in exchange for lease liability -operating
Conversion of convertible notes to stockholders’ equity
Conversion of derivative liabilities to stockholders’ equity

The accompanying notes are an integral part of these financial statements.

Year Ended June 30,
2026 2025

9,159) $ (3,022)
- 20
4,519 1,893
451 415

- 715

- 278
622 (902)
(332) (611)
(7) -
(20) 44
660 22
(3,266) (1,148)
(646) (161)
(646) 161)
104 25
708 -

- 3,145
43,478 12,588
(112) -
44,178 15,758
40,266 14,449
15,740 1,291
56,006 $ 15,740
1,014 $ -

: 1,667

- 2,471




Aeluma, Inc. and Subsidiary
Notes to Consolidated Financial Statements

Note 1 — The Company

2 o, [T LS
>

Throughout these notes, “the Company,” “Aeluma,” “we,” “us,” “its,” and “our” refer to Aeluma, Inc. and our wholly owned subsidiary Aeluma Operating Co. (“Subsidiary”).

Aeluma develops high-performance photonic and electronic technologies for communications and sensing in telecom, artificial intelligence (“Al”) datacom, mobile, defense
and aerospace, robotics, automotive, augmented reality/virtual reality (“AR/VR”), and quantum applications. The Company’s proprietary platform combines compound
semiconductor materials with large-diameter substrates to leverage manufacturing infrastructure used in high-volume microelectronics. Aeluma’s technology and product
development activities have focused on photodetectors, photodetector arrays, lasers, optical amplifiers, and other technologies. The Company’s photodetectors and
photodetector arrays can detect near infrared (“NIR”) and shortwave infrared (“SWIR”) light. Its lasers and optical amplifiers are primarily based on quantum dot technology.
Aeluma’s platform may also be applied to other photonic and electronic devices including transistors and solar cells.

Note 2 — Summary of Significant Accounting Policies
Basis of Presentation

The accompanying consolidated financial statements have been presented in accordance with U.S. generally accepted accounting principles (“GAAP”). All significant
intercompany balances and transactions are eliminated in consolidation. There were no significant intercompany balances or transactions during the fiscal years ended June 30,
2026 and 2025. The summary of significant accounting policies presented below is designed to assist in understanding the Company’s financial statements. Such financial
statements and accompanying notes are the representations of the Company’s management, who is responsible for the Company’s integrity and objectivity.

Use of Estimates and Assumptions

The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the reported amounts of assets and
liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the reporting period. The Company bases its estimates and
assumptions on current facts, historical experience, and various other factors that it believes to be reasonable under the circumstances, the results of which form the basis for
making judgments about the carrying values of assets and liabilities. The actual results experienced by the Company may differ materially and adversely from the Company’s
estimates. To the extent there are material differences between the estimates and the actual results, future results of operations will be affected.

Cash and Cash Equivalents

The Company considers cash in banks, deposits in transit, and highly liquid investments with original maturity of three months or less to be cash and cash equivalents. As of
June 30, 2026, cash and cash equivalents consisted of cash on deposit and an investment in money market funds. The Company’s investment in money market funds is
classified within Level 1 of the fair value hierarchy because it is valued using quoted market prices in active markets. The fund invests 100% of its assets in short-term U.S.
Treasury obligations and has no minimum holding periods or redemption gates.

Segments

The Company’s chief operating decision maker (“CODM”), the Chief Executive Officer, manages the Company’s business activities as one single operating and reportable
segment at the consolidated level. The CODM uses consolidated net income (loss) as the sole measure of segment profit or loss for purposes of assessing performance and
allocating resources. The CODM reviews consolidated financial information, including revenues and expenses as presented in the consolidated statements of operations. No
additional measures of segment profit or loss are used by the CODM. Because the Company operates as a single reportable segment, all financial information disclosed herein
represents the results of the Company’s single reportable segment. The accounting policies of the reportable segment are the same as those described in the summary of
significant accounting policies.
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Property and Equipment

Property, equipment, and leasehold improvements are reported at historical cost, net of accumulated depreciation and amortization. Depreciation is computed using the straight-
line method over the estimated useful lives of the assets, generally from three to seven years for property and equipment. Leasehold improvements are amortized over the lesser
of the remaining lease term or the estimated useful life of the improvements. Repairs and maintenance to these assets are charged to expenses as incurred; major improvements
enhancing the function and/or the asset’s useful life are capitalized. When items are sold or retired, the related cost and accumulated depreciation are removed from the
accounts, and any gains or losses arising from such transactions are recognized.

Leases

The Company determines whether an arrangement contains a lease at inception. Operating lease right of use (“ROU”) assets represent the Company’s right to use an underlying
asset during the lease term, and operating lease liabilities represent the Company’s obligation to make lease payments. ROU assets and lease liabilities are recognized at lease
commencement based on the present value of the remaining lease payments, discounted using the Company’s incremental borrowing rate at the lease commencement date. The
Company includes lease extension and termination options in the lease term when it is reasonably certain, based on consideration of relevant economic factors, that such
options will be exercised.

The Company elected the short-term lease exemption for leases with an initial term of 12 months or less and, accordingly, does not recognize ROU assets or lease liabilities for
such leases. Lease expense for short-term leases is recognized on a straight-line basis over the lease term. Leases with a term of one month or less are not included in the
Company’s lease disclosures.

Operating lease expense, including amortization of ROU assets and interest accretion on lease liabilities, is recognized on a straight-line basis over the lease term and included
in lease expense in the consolidated statements of operations.

Intangible Assets
Intangible assets are associated with the Aeluma.com domain name and are amortized on a straight-line basis over 10 years.
Revenue Recognition

The Company follows a five-step approach for recognizing revenue: (1) identifying the contract with a customer; (2) identifying the performance obligations in the contract; (3)
determining the transaction price; (4) allocating the transaction price to the performance obligations in the contract; and (5) recognizing revenue when, or as, the entity satisfies
a performance obligation. Revenue is recognized when control of the promised goods or services is transferred to the customer. For performance obligations that are satisfied at
a single point in time, the Company recognizes revenue at the point when control transfers, which is typically upon delivery, customer acceptance, or another specified
milestone defined in the contract. For performance obligations satisfied over time, revenue is recognized as progress is made toward completion, using a measure that best
depicts the transfer of control to the customer. Sales and other taxes the Company collects concurrent with revenue-producing activities are excluded from revenue. Incidental
items that are immaterial in the context of the contract are recognized as expenses. The Company does not have any significant financing components associated with its
revenue contracts, as payment is received within one year. The Company currently draws revenue from two primary sources:

e Commercial product and service contracts: Revenue is currently generated from multiple customers for Research and Development (“R&D”)-related services and
small-volume orders.

e Government contracts: Revenue is principally generated from R&D contracts with agencies of the U.S. government or with prime contractors. These contracts may
include cost-reimbursement or fixed-price terms.




The Company capitalizes certain incremental costs incurred to obtain or fulfill a contract when such costs are expected to be recoverable in accordance with ASC 340, Other
Assets and Deferred Costs. Prepaid costs, such as advance payments to vendors or subcontractors directly related to a customer contract, are recorded as assets and
subsequently expensed consistent with the transfer of goods or services to the customer.

Government contracts include both cost-reimbursement and fixed-price contracts. Cost-reimbursement contracts provide for the reimbursement of allowable costs plus the
payment of a fee. These contracts fall into four basic types: (i) cost-sharing contract under which government reimburses only a portion of the incurred costs, (ii) cost plus fixed
fee contracts which provide for the payment of a fixed fee irrespective of the final cost of performance, (iii) cost plus incentive fee contracts which provide for increases or
decreases in the fee, within specified limits, based upon actual results as compared to contractual targets relating to such factors as cost, performance and delivery schedule, and
(iv) cost plus award fee contracts which provide for the payment of an award fee determined at the discretion of the customer based upon the performance of the contractor
against pre-established criteria. Under cost-reimbursement type contracts, the contractor is reimbursed periodically for allowable costs and is paid a portion of the fee based on
contract progress. Fixed-price contracts establish a set price for goods or services, which may be firm or adjustable under specific conditions. Adjustable fixed-price contracts
can include elements such as ceiling or target prices, which are only subject to change through contract clauses that allow for equitable adjustments. Firm-fixed-price contracts
do not permit any price changes based on the contractor’s actual costs, placing full financial risk and responsibility on the contractor. In contrast, fixed-price contracts with
economic price adjustments allow for price changes, either increases or decreases, based on predefined events or conditions.

For the fiscal year ended June 30, 2026, the Company was awarded six government contracts of $5.3 million for the provision of services and delivery of materials. The awards
are either firm-fixed-price contracts, where payments are made upon completion of specified performance milestones, or cost-reimbursement contracts, where allowable costs
are reimbursed with an additional fee. For the fiscal year ended June 30, 2025, the Company was awarded six government contracts totaling $13.8 million. Revenue associated
with these contracts is recognized as the related performance obligations are satisfied, including upon the achievement of specified performance milestones, as applicable, in
accordance with the Company’s revenue recognition policy.

As of June 30, 2026, total remaining performance obligations under all obligated government contracts amounted to approximately $5.4 million with an additional $5.7 million
of continent obligations.

Stock-Based Compensation

The Company accounts for stock-based compensation arrangements in accordance with guidance issued by the Financial Accounting Standards Board (“FASB”), which
requires the measurement and recognition of compensation expense for all share-based payment awards made to employees, consultants, and directors based on estimated fair
values.

The Company estimates the fair value of stock-based compensation awards on the date of grant using an option-pricing model for stock options. The value of the portion of the
award that is ultimately expected to vest is recognized as an expense over the requisite service periods in the Company’s consolidated statements of operations. The Company
estimates the fair value of stock-based compensation awards using the Black-Scholes model. This model requires the Company to estimate the expected volatility and value of
its common stock and the expected term of the stock options, all of which are highly complex and rely on subjective variables. For employees and directors, the expected life
was calculated based on the simplified method as described by the U.S. Securities and Exchange Commission (“SEC”) Staff Accounting Bulletin No. 110, Share-Based
Payment. For other service providers, the expected life was calculated using the contractual term of the award. The Company’s estimate of expected volatility was based on the
volatility of peers. The Company has selected a risk-free rate based on the implied yield available on U.S. Treasury securities with a maturity equivalent to the expected term of
the options. The Company accounts for forfeitures upon occurrence.
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The Company estimates the fair value of restricted stock units (“RSUs”) on the date of grant based on the fair market value of the Company’s common stock. The value of the
portion of the award that is ultimately expected to vest is recognized as stock-based compensation expense over the requisite service periods in the Company’s consolidated
statements of operations. Because RSUs do not include exercise features, the valuation of these awards does not require the use of an option-pricing model or assumptions
related to expected volatility, expected term, or risk-free interest rates. The Company accounts for forfeitures upon occurrence.

Income (Loss) Per Share

Basic income (loss) per share is computed by dividing net income (loss) available to common stockholders by the weighted average number of common shares outstanding
during the period. Diluted income (loss) per share is computed by dividing the net income (loss) attributable to common stockholders by the sum of the weighted average
number of common shares outstanding plus potential dilutive common shares outstanding during the period. Potential dilutive securities, comprised of shares underlying stock
options, RSUs, and warrants, are not reflected in diluted loss per share because such shares are anti—dilutive. The dilutive impact of potential common shares resulting from
common stock equivalents is determined by applying the treasury stock method. For the fiscal year ended June 30, 2026, 1,772,828 shares underlying stock options, 216,291
shares underlying RSUs and 80,507 shares underlying warrants were excluded from the calculation of diluted income per share as their inclusion would have been anti-dilutive.

Income Taxes

The Company is expected to have net operating loss carryforwards that it can use to offset a certain amount of taxable income in the future. The Company is currently
analyzing the amount of loss carryforwards that will be available to reduce future taxable income. The resulting deferred tax assets will be offset by a valuation allowance due
to the uncertainty of their realization. The primary difference between income tax expense attributable to continuing operations and the amount of income tax expense that
would result from applying domestic federal statutory rates to income before income taxes relates to the recognition of a valuation allowance for deferred income tax assets.

The Company has adopted FASB ASC 740-10, “Income Taxes” which clarifies the accounting for uncertainty in income taxes recognized in an enterprise’s financial statements
and prescribes a recognition threshold of more likely than not as a measurement process for financial statement recognition and measurement of a tax position taken or expected
to be taken in a tax return. In making this assessment, a company must determine whether it is more likely than not that a tax position will be sustained upon examination, based
solely on the technical merits of the position and must assume that the tax position will be examined by taxing authorities. The Company’s policy is to include interest and
penalties related to unrecognized tax benefits in income tax expense. Interest and penalties totaled $0 for the periods presented. The Company’s net operating loss
carryforwards are subject to IRS examination until they are fully utilized, and such tax years are closed.

The Company files tax returns in the U.S. federal jurisdiction and the state of California. The Company’s federal and state return forms are subject to review by the taxing
authorities. The Company is not currently under examination by any taxing authority, nor has it been notified of an impending examination.

Concentration of Risk

The Company maintains its cash in bank deposit accounts, which, at times, may exceed federally insured limits. The Company has not experienced any losses in such accounts.
The Company’s accounts are insured by the FDIC up to federally insured limits.

The Company manages its credit risk associated with exposure to its direct customers on outstanding accounts receivable through the application of credit approvals and other
monitoring procedures. The Company closely monitors the aging of accounts receivable from its direct customers. Significant customers are those that represent 10% or more
of revenue or accounts receivable. For the fiscal year ended June 30, 2026, 59% and 14% of the Company’s revenue was derived from two customers and, for the fiscal year
ended June 30, 2025, 71% of the Company’s revenue was derived from one customer. All customers have been government agencies. As of June 30, 2026, 100% of the
Company’s accounts receivable balance was attributable to four customers, including government agencies. As of June 30, 2025, all of the Company’s accounts receivable
balance was attributable to one government agency.
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New Accounting Pronouncements Adopted

In December 2023, the FASB issued ASU 2023-09, Income Taxes (Topic 740): Improvements to Income Tax Disclosures. This ASU amends the disclosure requirements for
income taxes, including the requirement for further disaggregation of the income tax rate reconciliation and income taxes paid disclosures. The amendments in this guidance
must be applied prospectively, with the option to apply retrospectively. This guidance is effective for fiscal years beginning after December 15, 2024. The Company adopted
ASU 2023-09 in fiscal year 2026 and the adoption did not have a material impact on the Company’s financial position, results of operations, or related disclosures, as the
Company remains in a cumulative loss position.

Recent Accounting Pronouncements under Evaluation

In July 2025, the FASB issued Accounting Standards Update (“ASU”) 2025-05, Financial Instruments - Credit Losses (Topic 326): Measurement of Credit Losses for Accounts
Receivable and Contract Assets. This ASU provides a practical expedient to assume that conditions as of the balance sheet date remain unchanged over the life of the asset
when estimating expected credit losses for current accounts receivable and current contract assets arising from transactions accounted for under Topic 606. This guidance is
effective for annual reporting periods beginning after December 15, 2025, and for interim periods within those annual reporting periods, with early adoption permitted. The
amendments in ASU 2025-05 should be applied prospectively. The Company is currently evaluating the impact of this new standard on its consolidated financial statements,
however the adoption is not expected to have a material impact on the consolidated financial statements.

In November 2024, the FASB issued ASU. 2024-03, Disaggregation of Income Statement Expenses (DISE). The ASU requires additional disclosure regarding specific types of
expenses included in the income statement. This guidance applies to all public business entities and is effective for annual reporting periods beginning after December 15, 2026
and interim reporting periods within annual reporting periods beginning after December 15, 2027. The requirements will be applied prospectively with the option for
retrospective application. The Company is currently evaluating the impact of this new standard on its consolidated financial statements, however the adoption is not expected to
have a significant impact on the consolidated financial statements.

Note 3 — Convertible Notes

During August 2024, the Company issued convertible promissory notes in the aggregate principal amount of $3.1 million to 10 accredited investors, pursuant to a private note
financing. The Notes were set to mature in June 2026 and did not carry any interest. The Notes were convertible into shares of the Company’s common stock upon the
occurrence of certain events. On March 25, 2025, the Company determined that a conversion event had occurred, and the Notes were converted at $3.50 per share, resulting in
the issuance of an aggregate of 898,573 shares of common stock in exchange for $3.1 million in outstanding principal amount of Notes. Following the conversion, the
Company has no further obligations under the converted Notes. The shares issued upon conversion are subject to piggyback registration rights previously granted to the
investors.

For the fiscal year ended June 30, 2025, the Company recorded amortization of discount on convertible notes of $715 thousand. The carrying amount of convertible notes,
totaling $1.7 million, including unamortized debt discount of $1.5 million, was reclassed to equity during the quarter ended March 31, 2025.




Note 4 — Stockholders’ Equity
Authorized Shares

The Company’s certificate of incorporation authorizes the issuance of two classes of shares of capital stock. The total number of shares that this corporation is authorized to
issue is 50,000,000 shares of $0.0001 par value common stock and 10,000,000 of $0.0001 par value preferred stock. No preferred shares were issued or outstanding as of June
30, 2026.

Registration Rights Agreement

The Company is party to a registration rights agreement pursuant to which it has filed a registration statement on Form S-1 with the SEC, which was declared effective on
March 26, 2025 and converted into a Form S-3 pursuant to a post-effective amendment effective February 6, 2026. The agreement provides for certain liquidated damages upon
the occurrence of certain events restricting the holder’s ability to trade the common stock as result of the Company’s failure to maintain their registration for resale or trading
suspensions or halts. The liquidated damages are capped at eight percent of the shares covered by the registration rights agreement. The registration statement initially
covered the resale of 11,010,002 shares. The Company expects to continue to satisfy its obligations under the registration rights agreement and does not expect to pay any
damages pursuant to this agreement. Therefore, no liability has been recorded.

Public Offerings of Common Stock

In March 2025, the Company sold an aggregate of 2,628,571 shares of its common stock in an underwritten public offering for gross proceeds of $13.8 million, resulting in net
proceeds of $12.6 million after underwriting discounts, commissions, and offering expenses. The Company issued to the underwriter warrants to purchase up to 131,427 shares
which are exercisable for a per share price of $6.04 through March 2035. See Note 7 - Warrants.

On September 19, 2025, the Company sold 1,955,000 shares of its common stock in an underwritten public offering for gross proceeds of $25.4 million, resulting in net
proceeds of $23.4 million after underwriting discounts, commissions, and offering expenses.

On March 20, 2026, the Company entered into a sales agreement, pursuant to which the Company may sell shares of the Company’s common stock having an aggregate
offering price of up to $50 million, through an “at-the-market” offering program (the “ATM Program”). During May and June 2026, the Company sold 830,484 shares of its
common stock under the ATM program for gross proceeds of $20.7 million, resulting in net proceeds of $20.1 million, after deducting commissions and other offering
expenses. Any shares of common stock offered and sold under the agreement are issued pursuant to the Company’s effective shelf registration statement on Form S-3.

Note 5 — Stock-Based Compensation

The Company’s 2021 Equity Incentive Plan (the “2021 Plan”) provides for the issuance of shares of common stock pursuant to awards of stock options, restricted stock awards,
restricted stock units, stock appreciation rights, performance awards, cash awards, and stock bonus awards. The number of shares reserved for issuance under the 2021 Plan is
eligible to increase automatically on January 1 of each year through 2031 by an additional number of shares equal to the lesser of (x) 5% of the outstanding number of shares of
the Company’s common stock (on a fully diluted basis) on the immediately preceding December 31, and (y) such lower number as may be determined by the Compensation
Committee of the Company’s Board of Directors. As of June 30, 2026, a total of 1,989,119 shares were subject to outstanding awards under the 2021 Plan and 1,727,085 shares
remained available for issuance pursuant to future awards.

Restricted Stock Awards

Restricted Stock Awards (“RSAs”) are grants of shares of the Company’s common stock that vest in accordance with terms and conditions established by the Company’s Board
of Directors. Recipients of RSAs generally will have voting and dividend rights with respect to such shares upon grant without regard to vesting, unless the RSA agreement
provides otherwise. Shares of restricted stock that do not vest are subject to forfeiture.

The Company has entered into various consulting agreements that involved the issuance of common stock in exchange for future services. These agreements included time-
based vesting provisions and repurchase rights tied to service terms. In connection with these agreements, the Company recorded deferred compensation for the fair value of the
shares in excess of the amounts paid. The deferred compensation was recognized as consulting expense in the consolidated statements of operations over the applicable service
periods.




For the fiscal year ended June 30, 2025, $20 thousand was recognized as consulting expense in the consolidated statements of operations. All related shares had vested and the
associated expense was fully amortized as of June 30, 2026. Accordingly, as of June 30, 2026, there was no deferred compensation remaining in the consolidated balance
sheets.

Restricted Stock Units

RSUs are rights to acquire shares of the Company’s common stock that vest and settle in accordance with terms and conditions established by the Company’s 2021 Equity
Incentive Plan (the “2021 Plan”) and any forms of agreement approved by the administrator of the 2021 Plan.

For the fiscal year ended June 30, 2026, the Company granted RSUs to employees, consultants and members of the Company’s board of directors representing rights to acquire
up to 338,711 shares of common stock. The RSUs are scheduled to vest over varying periods of up to four years. Each vesting installment is subject to the recipient’s continued

service with the Company through the applicable vesting date.

The following is a schedule summarizing RSU activity for the period presented:

‘Weighted
Average
Grant Date
Number of Fair Value
Shares per Share
Beginning balance, July 1, 2025 - 8 =
Granted 338,711 16.64
Vested (42,420) 14.48
Canceled (80,000) 15.06
Ending balance, June 30, 2026 216,291 $ 17.64
Stock Options

During the fiscal year ended June 30, 2026, the Company granted employees options to purchase 566,553 shares of common stock. These options have exercise prices ranging
from $12.20 to $21.63, expire on the tenth anniversary of their respective grant dates, and vest over a 48-month period. The right to exercise vested employee stock options is
contingent upon the optionee’s continued service with the Company through each applicable vesting date. In September 2025, the Company granted to a member of its board of
directors options to purchase 3,653 shares of common stock at an exercise price of $18.27, which vested after two months of service.

For the fiscal year ended June 30, 2025, the Company granted stock options of 78,000 and 723,354 to consultants, and employees and members of the Company’s board of
directors, respectively. The stock options granted to consultants expire in 10 years, have exercise prices ranging from $2.97 to $3.51 and vest in six months to 2 years. Stock
options granted to employees and members of the Company’s board of directors expire in 10 years, have exercise prices ranging from $5.93 to $18.99, and vest in one month to
forty-eight months.

The Company estimates the fair value of each option granted using the Black-Scholes option-pricing model. The Company used the following assumptions to estimate the fair
value of stock options for the period presented:

Year Ended June 30,

2026 2025
Weighted average fair value $ 1460 § 6.53
Expected volatility 101.4% - 119.2% 113.9% - 138.3%
Expected term 5.0 years — 7.4 years 0.9 years - 6.1 years
Dividend yield 0.00% 0.00%
Risk-free interest rate 3.69% - 4.07% 3.87% - 4.65%




The following is a schedule summarizing stock option activities for the periods presented ($ in thousands, except per share data):

Weighted
Average Aggregate
Number of Exercise Intrinsic
Options Price Value (D
Outstanding at July 1, 2024 953,821 $ 245 $ 1,087
Granted 801,354 8.08
Exercised (267,957) 2.28
Reversal of expired/forfeited 83,457 2.89
Outstanding at June 30, 2025 1,570,675 $ 533 § 17,410
Exercisable at June 30, 2025 837,754 § 365 $ 10,656
Outstanding at July 1, 2025 1,570,675 $ 533 $§ 17,410
Granted 570,206 17.22
Exercised (172,436) 3.76
Expired/forfeited (195,617) 13.35
Outstanding at June 30, 2026 1,772,828 $ 840 $ 24,254
Exercisable at June 30, 2026 1,060,907 $ 486 $ 18,272

(1) Represents the excess of the fair value on the last day of the period (which was $22.08 and $16.37 as of June 30, 2026 and 2025, respectively) over the exercise price,
multiplied by the number of options.

For the fiscal year ended June 30, 2026 and 2025, stock-based compensation expenses for stock options and RSUs were $4.5 million and $1.9 million, respectively.
Unrecognized stock-based compensation expense was $10.6 million, and the average expected recognition period was 1.7 years as of June 30, 2026.

Note 6 — Operating Leases

The Company entered into an amendment dated November 20, 2025, which modified its existing lease originally executed on February 22, 2021, for a facility in Goleta,
California, reflecting the exercise of one of the two original sixty-month extension options and extending the lease term for an additional five years from April 1, 2026 through
March 31, 2031. On April 1, 2026, the Company concluded that exercise of the second of the two available lease extension options was reasonably certain. Accordingly, the
Company remeasured the related ROU assets and lease liability, and recognized the net present value of the additional lease payments, resulting in an increase of $739 thousand
to the ROU asset and $839 thousand to the lease liability as of April 1, 2026, with the difference from prior amortization absorbed into the ROU asset.

The Company is a party to a 5-year operating lease for an office in Goleta, California through September 21, 2030, with total lease payments of $303 thousand. The Company
recorded the net present value of $274 thousand for both the ROU asset and lease liability on September 5, 2025.




The following table presents maturities of operating lease liabilities on an undiscounted basis as of June 30, 2026 ($ in thousands):

Years ending June 30,

2027 $ 259
2028 266
2029 238
2030 280
2031 237
Thereafter 1,167
Total 2,447
Less: interest (425)
Total lease liability - operating 2,022
Less: lease liability - operating, current portion 180
Lease liability - operating, long-term portion $ 1,842

The weighted average remaining lease term and the discount rate for the lease at June 30, 2026 are 9.1 years and 3.99%, respectively. The total lease expenses were $230
thousand and $168 thousand for the fiscal year ended June 30, 2026 and 2025, respectively. The variable costs for common area operating expenses and electricity were $332
thousand and $231 thousand for the fiscal year ended June 30, 2026 and 2025, respectively.

Note 7 — Warrants

All of the Company’s outstanding warrants to purchase common stock are exercisable at any time prior to their expiration dates and include a provision that allows for cashless
exercise at the time of exercise. Under the cashless exercise provision, the holder may elect to receive a reduced number of shares of common stock determined according to a
formula based on the fair market value of the Company’s common stock at the time of exercise, rather than paying the exercise price in cash. For the fiscal year ended June 30,

2026, warrants to purchase 462,381 shares were exercised, resulting in the issuance of 427,594 shares of common stock.

The following warrants to purchase common stock were outstanding as of June 30, 2026:

Number of Shares Exercise Price Expiration Date
805 $ 2.00 July 1, 2026
26,762 3.00 December 22, 2027
4,542 3.00 January 10, 2028
6,660 3.00 March 31, 2028
41,738 3.00 March 10, 2028
80,507

Note 8 — Income Taxes
The Company reported a pre-tax loss of $9.2 million and $3.0 million for the years ended June 30, 2026 and 2025, respectively.

There is no federal or state provision for income taxes because the Company has incurred operating losses since inception and is in a full valuation allowance position. Deferred
income taxes reflect the net tax effects primarily of the net operating losses and the temporary differences between the carrying amounts of assets and liabilities for financial
reporting purposes and the amounts used for income tax purposes. As of June 30, 2026, the Company has approximately $17.7 million in federal and $19.0 million of state net
operating loss carryforwards available to offset future taxable income.

Deferred tax assets are measured using the applicable combined federal and state statutory income tax rates expected to apply when the related temporary differences reverse.
For federal income tax purposes, the U.S. statutory corporate income tax rate is 21%, as established by the Tax Cuts and Jobs Act of 2017. The applicable California state
income tax rate, net of the federal tax benefit, is approximately 7%, resulting in a combined statutory tax rate of approximately 28%. The tax effect of deferred tax assets and
liabilities at this combined statutory rate is offset by changes in the valuation allowance recorded against deferred tax assets, as applicable.

Note 9 — Subsequent Event
Subsequent to June 30, 2026, on August 24, 2026, the Company amended its existing lease agreement to expand the leased premises at 150 Catilian Dr., Goleta CA, 93117 by

approximately 3,400 square feet. The additional space is expected to be available for use beginning October 1, 2026. The lease amendment will result in additional lease
payments of approximately $437 thousand over the lease term of 60 months.




Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure.
None.

Item 9A. Controls and Procedures.

Disclosure Controls and Procedures

Disclosure controls and procedures (as defined in Exchange Act Rule 15d-15(e)) are designed with the objective of ensuring that information required to be disclosed in our
reports filed under the Exchange Act, such as this report, is recorded, processed, summarized, and reported within the time periods specified in the SEC’s rules and forms.
Disclosure controls and procedures are also designed with the objective of ensuring that such information is accumulated and communicated to our management, including our
Chief Executive Officer and Chief Financial Officer, as appropriate, to allow timely decisions regarding required disclosure.

Our Chief Executive Officer (principal executive officer) and Chief Financial Officer (principal financial officer), based on their evaluation of our disclosure controls and
procedures as of June 30, 2026, concluded that our disclosure controls and procedures were not effective as of that date.

Internal Control Over Financial Reporting

Management's annual report on internal control over financial reporting. Our management is responsible for establishing and maintaining adequate internal control over our
financial reporting, as defined in Rule 13a-15(f) under the Exchange Act. Internal control over financial reporting is a process designed to provide reasonable assurance
regarding the reliability of our financial reporting and the preparation of financial statements for external purposes in accordance with GAAP. Because of its inherent
limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of effectiveness to future periods are subject to
the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

Our management, with the participation of our Chief Executive Officer (principal executive officer) and Chief Financial Officer (principal financial officer), has assessed the
effectiveness of our internal control over financial reporting as of June 30, 2026. In making this assessment, management used the criteria set forth in Internal Control—
Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission. Based on the assessment using those criteria, management
concluded that, as of June 30, 2026, our internal control over financial reporting was not effective as a result of the material weakness described below.

Material Weakness and Related Remediation Initiatives

A material weakness in internal control over financial reporting is a deficiency, or combination of deficiencies, in internal control over financial reporting such that there is a
reasonable possibility that a material misstatement of the annual or interim financial statements would not be prevented or detected on a timely basis.

Based on the assessment using those criteria, management concluded that, as of June 30, 2026, our internal control over financial reporting was not effective due to an
insufficient number of personnel with appropriate technical accounting personnel with the effective control disciplines and to evaluate, account for, and properly record certain

non-routine and complex transactions.

Notwithstanding the material weakness described above, management believes the consolidated financial statements included in this report fairly present, in all material
respects, our financial position, results of operations, and cash flows for the periods presented in conformity with GAAP.
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Management has initiated corrective actions and procedures to remediate the identified material weakness, including increasing accounting resources, enhancing the review and
oversight of significant and non-routine transactions, and further developing and formalizing our internal control framework. During the fiscal year ended June 30, 2026, these
efforts were further strengthened through the hiring of a full-time Chief Financial Officer to increase our accounting and financial reporting capabilities. As part of these efforts,
we have engaged a third-party firm with expertise in internal controls and internal audit to assist management in assessing our control environment, documenting and enhancing
our internal control over financial reporting, and supporting the design, implementation and testing of remediation activities. We intend for the third-party firm to also support
our internal audit procedures, including testing the design and operating effectiveness of key controls.

Management continues to evaluate and enhance our processes and controls and expects to implement additional controls and procedures as appropriate. The material weakness
will not be considered remediated until the applicable controls have been fully implemented, have operated for a sufficient period of time, and management has concluded,
through testing, that such controls are operating effectively. As we continue to expand our accounting team, establish more mature processes, and gain additional operating
experience, management expects our internal control environment to continue to improve and anticipates that these initiatives will be implemented.

Changes in internal control over financial reporting.

There were no changes in our internal control over financial reporting (as the term is defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act) during the quarter
ended June 30, 2026, that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

Item 9B. Other Information.

Insider Trading Arrangements and Related Disclosure

On May 23, 2026, Jonathan Klamkin adopted a Rule 10b5-1 trading arrangement that provides for the sale of up to 300,000 shares of the Company’s common stock, subject to
the price conditions and formulas specified in the trading arrangement. The term of the trading arrangement expires upon the earlier of the date all shares have been sold

pursuant to the trading arrangement and May 31, 2027. Mr. Klamkin is our President and Chief Executive Officer and Chairman of our Board of Directors.

Other than as disclosed above, during the three months ended June 30, 2026, none of our directors or officers adopted or terminated a “Rule 10b5-1 trading arrangement” or
“non-Rule 10b5-1 trading arrangement,” as each term is defined in Item 408(a) of Regulation S-K.

Item 9C. Disclosure Regarding Foreign Jurisdictions that Prevent Inspections.

Not Applicable.
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PART IIT

Certain information required by Part III is incorporated by reference from our definitive Proxy Statement for the annual meeting of shareholders to be held within 120 days of
June 30, 2026 (the “Proxy Statement”). Except for those portions specifically incorporated in this Annual Report on Form 10-K by reference to the Proxy Statement, no other
portions of the Proxy Statement are deemed to be filed as part of this Annual Report on Form 10-K.

Item 10. Directors, Executive Officers, and Corporate Governance.
Information about our Executive Officers
The following provides information regarding our executive officers as of the date hereof:

Jonathan Klamkin, Ph.D., age 46, has served as our President and Chief Executive Officer and Chairman of our Board of Directors since the merger was completed in 2021.
He has served as the Chief Executive Officer and a member of the Board of Directors of Biond Photonics, Inc. (now our wholly owned subsidiary, Aeluma Operating Co.) since
its founding in 2019. He also has served as a Professor of Electrical and Computer Engineering at the University of California, Santa Barbara, since 2015, where his group
conducts pioneering research in integrated photonics and optoelectronics for communications and sensing applications. From 2001 to 2002, Dr. Klamkin was an employee with
BinOptics Corp., a laser diode manufacturer later acquired by MACOM. He is the recipient of numerous awards including the NASA Young Faculty Award, the DARPA Young
Faculty Award, and the DARPA Director’s Fellowship. He has published more than 200 papers, holds several patents, and has given more than 100 invited presentations to
industry, government, and the academic community. Dr. Klamkin holds a Bachelor of Science in Electrical and Computer Engineering from Cornell University and a Master of
Science in Electrical and Computer Engineering and a Ph.D. in Materials from the University of California, Santa Barbara.

Christopher Stewart, age 58, has served as our Chief Financial Officer since August 2025. From September 2023 to June 2025, he was the Chief Financial Officer for
LeddarTech Holdings Inc., an Al-driven software company that he led through a transition into a publicly traded company. From 2020 to September 2023, he was the Chief
Financial Officer of Bionano Genomics, Inc., a provider of genome analysis solutions. Mr. Stewart also previously held leadership roles at Maxwell Technologies (later
acquired by Tesla), Entropic Communications (later acquired by Maxlinear), and Intel Corporation. Mr. Stewart holds a Bachelor of Science in Business Administration from
the University of Southern California and a Master of Business Administration from Carnegie Mellon University.

Code of Ethics

Our Board of Directors has adopted a Code of Ethics and Business Conduct (the “Code of Ethics”) that applies to all employees, directors, and officers, including the Chief
Executive Officer and the Chief Financial Officer. The Code of Ethics is available in the “Investor Relations” section of our website at www.aeluma.com. We intend to disclose
on our website any amendment to or waiver from any provision of the Code of Ethics that applies to our Chief Executive Officer or our Chief Financial Officer (Principal
Financial Officer and Principal Accounting Officer), and that relates to any element of the Code of Ethics identified in Item 406(b) of Regulation S-K, as promulgated by the
SEC. Such disclosure will be provided promptly following the date of the amendment or waiver. We are not including the information contained on our website as part of, or
incorporating it by reference into, this report or any other filing or document submitted to the SEC.
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Insider Trading Policy

We have adopted an Insider Trading Policy governing the purchase, sale or other dispositions of our securities by directors, officers and employees. The text of our Insider
Trading Policy is filed as Exhibit 19 to this report.

The additional information required by this item is incorporated herein by reference to the sections labeled “Election of Directors,” “Corporate Governance,” “Security Holder
Communications to the Board of Directors,” “Security Ownership Certain Beneficial Owners and Management” and, if any, under “Delinquent Section 16(a) Reports” in the
Proxy Statement.

Item 11. Executive Compensation.

The information required by this item is incorporated herein by reference to the sections labeled “Executive Compensation,” “Director Compensation,” and “Corporate
Governance — Compensation Committee” in the Proxy Statement.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters.

The information required by this item relating to the security ownership of certain holders is incorporated herein by reference to the sections labeled “Security Ownership of
Certain Beneficial Owners and Management” and “Equity Compensation Plan Information” in the Proxy Statement.

Item 13. Certain Relationships and Related Transactions, and Director Independence.

The information required by this item is incorporated herein by reference to the sections labeled “Corporate Governance” and “Certain Relationships and Related-Party
Transactions” in the Proxy Statement.

Item 14. Principal Accounting Fees and Services.

The information required by this item is incorporated herein by reference to the subsections labeled “Audit Fees” and “Audit Committee Pre-Approval” in the Proxy Statement.
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PART IV

Item 15. Exhibits and Financial Statement Schedules

(a) Financial Statements

We have filed the financial statements in Item 8. Financial Statements and Supplementary Data as a part of this report on Form 10-K.

(b) Exhibits

The following is a list of all exhibits filed or incorporated by reference as part of this report on Form 10-K.

Exhibit No. Description

3.1 Amended and Restated Certificate of Incorporation, filed June 22, 2021 (incorporated by reference to Exhibit 3.2 to Current Report on Form 8-K filed June
28,2021)

32 Amended and Restated Bylaws (incorporated by reference to Exhibit 3.3 to Current Report on Form 8-K filed June 28, 2021)

4.1 Description of Securities (incorporated by reference to Annual Report on Form 10-K for the period ended June 30, 2023),

4.2 Form of Placement Agent Warrant (incorporated by reference to Exhibit 4.2 to Current Report on Form 8-K filed June 28, 2021)

10.1 Form of Post-Merger Indemnification Agreement (incorporated by reference to Exhibit 10.2 to Current Report on Form 8-K filed June 28, 2021)

10.2 Registration Rights Agreement, dated June 22, 2021 (incorporated by reference to Exhibit 10.5 to Current Report on Form 8-K filed June 28, 2021),

10.3+ 2021 Equity Incentive Plan and form of award agreements (incorporated by reference to Exhibit 10.6 to Current Report on Form 8-K filed June 28, 2021)

10.4+ Form of Non-Qualified Option to Purchase Common Stock under 2021 Equity Incentive Plan (incorporated by reference to Exhibit 10.3 to Current Report on
Form 8-K filed February 26, 2025)

10.5+ Form of Restricted Stock Unit Award Agreement for Employees under 2021 Equity Incentive Plan

10.6+ Form of Restricted Stock Unit Award Agreement for Non-Employee Directors under 2021 Equity Incentive Plan

10.7+ Form of Non-Qualified Stock Option Award Agreement for Employees under 2021 Equity Incentive Plan

10.8+ Form of Non-Qualified Stock Option Award Agreement for Directors and Consultants under 2021 Equity Incentive Plan

10.9 Employment Agreement dated August 4, 2025 with Christopher Stewart (incorporated by reference to Exhibit 10.1 to Current Report on Form 8-K filed
August 8, 2025)

10.10 Sales Agreement dated as of March 20, 2026 (incorporated by reference to Exhibit 1.1 to Current Report on Form 8-K filed March 20, 2026)

19.1 Insider Trading Policy

23.1 Consent of Registered Public Accounting Firm

24.1 Powers of Attorney

31.1 Certification of Chief Executive Officer Pursuant to Section 302 of Sarbanes-Oxley Act of 2002

31.2 Certification of Principal Financial Officer Pursuant to Section 302 of Sarbanes-Oxley Act of 2002

32.1% Certification of Chief Executive Officer Pursuant to Section 906 of Sarbanes-Oxley Act of 2002

32.2% Certification of Principal Financial Officer Pursuant to Section 906 of Sarbanes-Oxley Act of 2002

97.1 Policy Relating to Recovery of Erroneously Awarded Compensation (incorporated by reference to Exhibit 97.1 to Annual Report on Form 10-K for period
ended June 30, 2024)

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)

+ Management compensatory plan, contract, or arrangement.

*  Furnished and not filed for purposes of Section 18 of the Exchange Act.

Item 16. Form 10-K Summary.

None.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned thereunto duly
authorized.

Aeluma, Inc.

Date: September 16, 2026 By: /s/ Jonathan Klamkin
Name: Jonathan Klamkin
Title:  President and Chief Executive Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, the Report has been signed below by the following persons on behalf of the registrant and in the capacities
and on the dates indicated:

Signature Title

/s/ Jonathan Klamkin President, Chief Executive Officer and Chairman September 16, 2026
Jonathan Klamkin (Principal Executive Officer)

/s/ Christopher Stewart Chief Financial Officer September 16, 2026
Christopher Stewart (Principal Financial Officer and Accounting Officer)

* Director September 16, 2026

Steven DenBaars

* Director September 16, 2026
Craig Ensley

* Director September 16, 2026
John Paglia

* Director September 16, 2026

Michael J. Byron

*  The undersigned, by signing his name hereto, does hereby sign this document on behalf of each of the above-named directors of the registrant pursuant to powers of

attorney duly executed by such persons.

By: /s/ Jonathan Klamkin
Jonathan Klamkin
Attorney-In-Fact
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Exhibit 10.5

AELUMA, INC.
2021 EQUITY INCENTIVE PLAN

Restricted Stock Unit Award Agreement
(Employees)

Aeluma, Inc. (the “Company”), pursuant to its 2021 Equity Incentive Plan (the “Plan”), hereby grants to you, the Participant named below, an Award of Restricted Stock Units
(“Units”) on the terms shown in the table below. The terms and conditions of this Restricted Stock Unit Award are set forth in this Award Agreement, consisting of this cover
page and the Restricted Stock Unit Award Agreement Terms and Conditions on the following pages, and in the Plan document which is attached. To the extent any capitalized
term used in this Award Agreement is not defined, it shall have the meaning assigned to it in the Plan as it currently exists or as it is amended in the future.

Name of Participant: [e]

No. of Restricted Stock Units: [e] Grant Date: ,20

Vesting Schedule:

By signing or otherwise authenticating this cover page, you agree to all of the terms and conditions contained in this Award Agreement and in the Plan document. You
acknowledge that you have reviewed these documents and that they set forth the entire agreement between you and the Company regarding this Award.

PARTICIPANT: AELUMA, INC.

By:
Title:




AELUMA, INC.
2021 EQUITY INCENTIVE PLAN

Restricted Stock Unit Award Agreement
(Employees)

Terms and Conditions
1. Grant of Restricted Stock Units. The Company hereby grants to you on the Grant Date that number of Units equal to the “Number of Restricted Stock Units” specified

on the cover page of this Award Agreement. Each Unit represents the right to receive one Share. The Units and your right to receive Shares in settlement of the Units under
this Award Agreement shall be subject to forfeiture as provided in Section 2(b) until satisfaction of the vesting conditions set forth in Section 2(a).

2. Vesting and Forfeiture of RSUs.

(a) Each Award will vest as to the number of Units and on the dates specified in the Vesting Schedule on the cover page to this Award Agreement (each, a “Vesting Date”),
so long as you continue to provide services to the Company and its Affiliates as an Employee, Director, or Consultant (“Service”).

(b) Except as otherwise expressly provided in this Award Agreement or the Plan, if you cease to continue providing Service to the Company or any Affiliate, then this
Award shall terminate and all Units subject to this Award that have not yet vested shall be forfeited by you.

3. Nature of Units. The Units granted pursuant to this Award Agreement are bookkeeping entries only and do not entitle you to any dividends, dividend equivalents, voting or
other rights of a shareholder of the Company rights of a holder of the Company’s common stock. You will not have any of the rights of a stockholder of the Company in
connection with the grant of Units subject to this Award Agreement unless and until Shares are issued to you upon settlement of the Units as provided in Section 4.

4. Settlement of Units. As soon as practicable after any Units vest, but no later than the March 15t following the calendar year in which a Vesting Date occurs, the Company
shall, after the Company has determined that all other conditions to your receipt of Shares, including satisfaction of withholding tax obligations as provided in Section
8,and compliance with applicable laws as provided in Section 5, have been satisfied, cause to be issued and delivered to you (or to your personal representative or your
designated beneficiary or estate in the event of your death, as applicable) one Share in payment and settlement of each vested Unit. No fractional Share shall be issued, and
the number of Shares subject to settlement will be rounded down to the nearest whole Share. Delivery of the Shares shall be effected by the issuance of issuance of a stock
certificate or certificates, electronic delivery of such Shares to a brokerage account designated by you, or book-entry registration of such Shares with the Company’s
transfer agent, and shall be in complete satisfaction and settlement of such vested Units. The Company will pay any original issue or transfer taxes with respect to the issue
and transfer of Shares to you pursuant to this Award Agreement, and all fees and expenses incurred by it in connection therewith. All Shares so issued will be fully paid and
nonassessable. Notwithstanding the foregoing, if so determined by the Committee in its sole discretion, you (or your permitted transferee) shall receive in lieu of Shares
cash in an amount equal to the Fair Market Value (as of the date vesting of the Units occurs) of the Shares otherwise issuable in settlement of the vested Units, net of any
amount required to satisfy withholding tax obligations as provided in Section 8.

5. Compliance with Laws. Shares may be issued in settlement of this Award only if the issuance complies with all applicable legal requirements, including compliance with
the provisions of applicable federal and state securities laws. Notwithstanding any other provision of this Award Agreement, you may not sell the Shares acquired pursuant
to this Award unless such Shares are registered under the Securities Act of 1933, as amended (the “Securities Act”), or, if such Shares are not then so registered, such sale
would be exempt from the registration requirements of the Securities Act.
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Transfer of Units. You may not assign or transfer the Units other than a transfer upon your death in accordance with your will, by the laws of descent and distribution or
pursuant to a beneficiary designation submitted in accordance with Section 6(g)(iv) of the Plan. Following any such transfer, the Units shall continue to be subject to the
same terms and conditions that were applicable to the Units immediately prior to their transfer. Any attempted transfer in violation of this Section 6 shall be void and
without effect.

No Right to Continued Service. This Award Agreement does not give you a right to continued Service with the Company or any Affiliate, and the Company or any such
Affiliate may terminate your Service at any time and otherwise deal with you without regard to the effect it may have upon you under this Award Agreement.

Tax Consequences and Withholding. No Shares will be delivered to you in settlement of vested Units unless you have made arrangements acceptable to the Company for
payment of any federal, state, local or foreign withholding taxes that may be due as a result of the delivery of the Shares. You hereby authorize the Company (or any
Affiliate) to withhold from payroll or other amounts payable to you any sums required to satisfy such withholding tax obligations (but not to exceed the maximum
individual statutory tax rate in the applicable jurisdiction), and otherwise agree to satisfy such obligations in accordance with the provisions of Section 8(c) of the Plan. You
may elect to satisfy such withholding tax obligations by having the Company withhold a number of Shares that would otherwise be issued to you in settlement of the Units
and that have a Fair Market Value equal to the amount of such withholding tax obligations by notifying the Company of such election prior to a Vesting Date. If net
withholding is the method by which such withholding obligations are satisfied, the Company will not withhold on a fractional Share basis to satisfy any portion of the
withholding obligations and, unless the Company determines otherwise, no refund will be made to you for the value of the portion of a Share, if any, withheld in excess of
the withholding obligations.

Notices. Every notice or other communication relating to this Award Agreement shall be in writing and shall be mailed to or delivered (including electronically) to the
party for whom it is intended at such address as may from time to time be designated by it in a notice mailed or delivered to the other party as herein provided. Unless and
until some other address is so designated, all notices or communications by you to the Company shall be mailed or delivered to the party designated by the Company, and
all notices or communications by the Company to you may be given to you personally or may be mailed or, if you are still providing Service to the Company or any
Affiliate, emailed to you at the address indicated in the Company's records as your most recent mailing or email address.

. Governing Plan Document. This Award Agreement and the Units are subject to all the provisions of the Plan, and to all interpretations, rules and regulations which may,

from time to time, be adopted and promulgated by the Committee pursuant to the Plan. If there is any conflict between the provisions of this Award Agreement and the
Plan, the provisions of the Plan will govern, except as expressly overridden or amended in this Award Agreement.

. Choice of Law. This Award Agreement will be interpreted and enforced under the laws of the state of Delaware (without regard to its conflicts or choice of law principles).

. Binding Effect. This Award Agreement will be binding in all respects on your heirs, representatives, successors and assigns, and on the successors and assigns of the

Company.
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13.

Section 409A of the Code. The payments and benefits provided pursuant to this Award Agreement are intended to be exempt from, or comply with, Section 409A of the
Code (“Section 409A”), and to the maximum extent permitted this Award Agreement will be interpreted and administered in accordance with this intent. If any amount is
payable under this Award Agreement upon a termination of Service, a termination of Service will be deemed to have occurred only at such time as you have experienced a
“separation from service” as the term is defined in Treas. Reg. § 1.409A-1(h) (a “Separation from Service”). Each amount to be paid or benefit to be provided under this
Award Agreement shall be construed as a separate and distinct payment for purposes of Section 409A. Without limiting the foregoing and notwithstanding anything
contained herein to the contrary, to the extent required to avoid accelerated taxation and/or tax penalties under Section 409A, amounts that would otherwise be payable and
benefits that would otherwise be provided pursuant to this Award Agreement during the six (6) month period immediately following your Separation from Service shall
instead be paid on the first business day after the date that is six (6) months following your Separation from Service (or, if earlier, your date of death).

. Electronic Delivery and Acceptance. The Company may deliver any documents related to this Award by electronic means and may request your acceptance of this Award

Agreement by electronic means. You hereby consent to receive all applicable documentation by electronic delivery and to participate in the Plan through an on-line (and/or
voice activated) or electronic system established and maintained by the Company or the Company’s third-party stock plan administrator.

. Compensation Recovery Policy. This Award, the Units, cash or Shares issued in settlement under this Award, and any other compensation associated therewith is subject

to forfeiture, recovery by the Company or other action pursuant to any compensation recovery policy adopted by the Board or any committee thereof, including but not
limited to in response to the requirements of Section 10D of the Exchange Act, the Securities and Exchange Commission’s final rules thereunder, and any listing rules and
regulations implementing the foregoing, or as otherwise required by law. This Award Agreement will be automatically amended to comply with any such compensation
recovery policy.

By signing the cover page of this Award Agreement or otherwise accepting this Award Agreement in a manner approved by the Company, you agree to all the terms and
conditions described above and in the Plan document.
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Exhibit 10.6

AELUMA, INC.
2021 EQUITY INCENTIVE PLAN

Restricted Stock Unit Award Agreement
(Non-Employee Directors)

Aeluma, Inc. (the “Company”), pursuant to its 2021 Equity Incentive Plan (the “Plan”), hereby grants to you, the Participant named below, an Award of Restricted
Stock Units (“RSUs”) on the terms shown in the table below. The terms and conditions of this RSU Award are set forth in this Agreement, (this “Agreement”) consisting of this
cover page and the Restricted Stock Unit Agreement Terms and Conditions on the following pages, and in the Plan document which is attached. To the extent any capitalized
term used in this Agreement is not defined, it shall have the meaning assigned to it in the Plan as it currently exists or as it is amended in the future.

Name of Participant:

Number of Restricted Stock Units: Grant Date:

Vesting Schedule:

By signing or otherwise authenticating this cover page, you agree to all of the terms and conditions contained in this Agreement and in the Plan document. You
acknowledge that you have reviewed these documents and that they set forth the entire agreement between you and the Company regarding this Award.

PARTICIPANT: AELUMA, INC.

By:
Title:




Aeluma, Inc.
2021 Equity Incentive Plan
Restricted Stock Unit Award Agreement
(Non-Employee Directors)

Terms and Conditions

Vesting and Forfeiture.

(2)

(b)

(b)

(©

The Company hereby grants to Participant on the Grant Date that number of Restricted Stock Units (“Units”) equal to the “Number of Restricted Stock Units”
specified in the table above. Subject to Section 1(b), each Unit will vest as to the portion of Units and on the dates specified in the Vesting Schedule on the cover page
to this Agreement, so long as you remain a director of the Company or continue providing services to the Company and its Affiliates (“Service”).

Vesting of the Units will be fully accelerated upon the occurrence of a Change in Control, so long as you have continuously provided Service to the Company between
the Grant Date and the date of such Change in Control. For purposes of this Agreement, “Change in Control” shall mean the consummation of any of these events: (i) a
sale (including an exchange) of at least 50% of (a) the voting shares of the Company, or (b) the stock of the Company based on the total fair market value of the
Company; or (i) a merger, consolidation, amalgamation or like transaction of the Company with or into another corporation, other than a merger or consolidation that
would result in the voting shares of the Company continuing to represent (either by remaining outstanding or by being converted into voting securities of the surviving
or resulting entity) 50% or more of the combined voting power of the surviving or resulting entity immediately after such merger or consolidation. No event will be
deemed to constitute a Change in Control for purposes of payment under this Agreement unless it meets the definition of a “change in control event” set forth as
defined in Treasury Regulation § 1.409A-3(i)(5).

Except as otherwise expressly provided in this Agreement or the Plan, if you cease to continue providing Service to the Company or any Affiliate, then this Award
shall terminate and all Units subject to this Award that have not yet vested shall be forfeited by Participant.

Each Unit that vests will entitle the Participant to receive one Share.

Nature of Units. The Units granted pursuant to this Award are bookkeeping entries only and do not provide the Participant with any dividend, voting or other rights of a
shareholder of the Company. The Units shall remain forfeitable at all times unless and to the extent the vesting conditions set forth in this Agreement are satisfied.




Settlement of Units. As soon as practicable after any date on which Units vest, but no later than March 15 of the year following the calendar year in which the vesting date
occurs, the Company shall cause to be issued to the Participant (or his or her beneficiary or personal representative) one Share in payment and settlement of each vested
Unit. The Company will pay any original issue or transfer taxes with respect to the issue and transfer of Shares to you pursuant to this Agreement, and all fees and expenses
incurred by it in connection therewith. All Shares so issued will be fully paid and nonassessable. Notwithstanding anything to the contrary in this Agreement, the Company
will not be required to issue or deliver any Shares prior to the completion of such registration or other qualification of such Shares under any state or federal law, rule or
regulation as the Company may determine to be necessary or desirable.

Transfer of Units. You may not assign or transfer the Units other than a transfer upon your death in accordance with your will, by the laws of descent and distribution or
pursuant to a beneficiary designation submitted in accordance with Section 6(g)(iv) of the Plan. Following any such transfer, the Units shall continue to be subject to the
same terms and conditions that were applicable to the Units immediately prior to their transfer.

Discontinuance of Service. This Agreement does not give you a right to continued Service with the Company or any Affiliate, and the Company or any such Affiliate may
terminate your Service at any time and otherwise deal with you without regard to the effect it may have upon you under this Agreement.

Governing Plan Document. This Agreement and the Units are subject to all the provisions of the Plan, and to all interpretations, rules and regulations which may, from
time to time, be adopted and promulgated by the Committee pursuant to the Plan. If there is any conflict between the provisions of this Agreement and the Plan, the
provisions of the Plan will govern.

Choice of Law. This Agreement will be interpreted and enforced under the laws of the state of Delaware (without regard to its conflicts or choice of law principles).

Binding Effect. This Agreement will be binding in all respects on your heirs, representatives, successors and assigns, and on the successors and assigns of the Company.

By signing or otherwise authenticating the cover page of this Agreement, you agree to all the terms and conditions described above and in the Plan document.




Exhibit 10.7

AELUMA, INC.
2021 EQUITY INCENTIVE PLAN

Non-Qualified Stock Option Agreement
(Employees)

Aeluma, Inc. (the “Company”), pursuant to its 2021 Equity Incentive Plan (the “Plan”), hereby grants to you, the Participant named below, an Option to purchase shares of the
Company’s common stock. The terms and conditions of this Option Award are set forth in this Award Agreement, consisting of this cover page and the Option Terms and
Conditions on the following pages, and in the Plan document, a copy of which has been provided to you. Any capitalized term that is not defined in this Award Agreement shall
have the meaning set forth in the Plan as it currently exists or as it is amended in the future.

Name of Participant: [®]

No. of Shares Covered:  [e] Grant Date: ,20
Exercise Price Per Share:  $[e] Expiration Date: ,20
[Vesting Commencement Date: ~~ ,202_]

Vesting and Exercise Schedule:

Portion of Shares as to Which Option
Date(s), Becomes Vested and Exercisable

[e] [o]

By signing below or otherwise evidencing your acceptance of this Award Agreement in a manner approved by the Company, you agree to all of the terms and conditions
contained in this Award Agreement and in the Plan document. You acknowledge that you have received and reviewed these documents and that they set forth the entire
agreement between you and the Company regarding your right to purchase shares of the Company’s common stock pursuant to this Option. You further acknowledge that the
acceptance of this Award is voluntary and not a condition of employment, and that you may decline to accept this Award without adverse consequences to your continued
employment relationship with the Company.

PARTICIPANT: AELUMA, INC.

By:
Title:




AELUMA, INC.
2021 EQUITY INCENTIVE PLAN

Non-Qualified Stock Option Agreement
(Employees)

Option Terms and Conditions

1. Non-Qualified Stock Option. This Option is not intended to be an “incentive stock option” within the meaning of Section 422 of the Internal Revenue Code and will be
interpreted accordingly.

2. Vesting and Exercisability of Option. This Option will vest and become exercisable as to the number of Shares and on the dates specified in the Vesting and Exercise
Schedule on the cover page to this Award Agreement, so long as you continue providing services to the Company and its Affiliates as an Employee, Director or Consultant
(“Service”). The Vesting and Exercise Schedule is cumulative, meaning that to the extent the Option has not already been exercised and has not expired or been terminated
or cancelled, you or the person otherwise entitled to exercise the Option as provided in this Award Agreement may at any time purchase all or any portion of the Shares
subject to the vested portion of the Option.

3. Expiration. This Option will expire and will no longer be exercisable at 5:00 p.m. Pacific Time on the earliest of:
(a) The expiration date specified on the cover page of this Award Agreement;
(b) Upon your termination of Service for Cause;

(c) Upon termination of Service for any reason other than Cause, death or Disability, any vested and exercisable Options may be exercised for a period of three (3) months
after the date of such termination of Service; and

(d) Upon termination of Service due to death or Disability, any vested and exercisable Options may be exercised for a period of one (1) year after the date of such
termination of Service.

For purposes of this Section 3, “Cause” means any of the following: (i) your conviction for or plea of nolo contendere to any felony, or any other crime involving moral
turpitude or fraud; (ii) any act by you constituting willful misconduct or deliberate malfeasance or gross negligence in the performance of your duties resulting in material
harm to the Company; (iii) your embezzlement or misappropriation of Company funds or property; or (iv) your breach of any material Company rule, regulation, procedure
or policy, and “Disability” means (A) any permanent and total disability entitling you to receive benefits under any long-term disability plan or policy of the Company or
its Affiliates that covers you, or (B) if there is no such long-term disability plan or policy covering you, “total and permanent disability” within the meaning of Code
Section 22(e)(3).

4. Service Requirement. Except as otherwise expressly provided in this Award Agreement or the Plan, this Option may be exercised only while you provide Service to the
Company or any Affiliate continuously from the Grant Date of this Option. If you cease to continue providing Service to the Company or any Affiliate, then all unvested
and unexercisable portions of this Option shall be immediately forfeited without consideration.

5. Exercise of Option. Subject to Section 4, the vested and exercisable portion of this Option may be exercised in whole or in part at any time during the Option term by
delivering a written or electronic notice of exercise to the party designated by the Company, and by providing for payment of the exercise price of the Shares being
acquired and any related withholding taxes. The notice of exercise must be in a form approved by the Company and state the number of Shares to be purchased, the method
of payment of the aggregate exercise price and the directions for the delivery of the Shares to be acquired, and must be signed or otherwise authenticated by the person
exercising the Option. If you are not the person exercising the Option, the person submitting the notice also must submit appropriate proof of his/her right to exercise the
Option. No fractional Share shall be issued upon any such exercise, and the aggregate exercise price paid shall be appropriately reduced on account of any fractional Share
not issued
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Payment of Exercise Price. When you submit your notice of exercise, you must include payment of the exercise price of the Shares being purchased through one or a
combination of the following methods:

(a) Cash (including personal check, cashier’s check, wire transfer or money order)[; or

(b) By authorizing the Company to retain, from the total number of Shares as to which the Option is being exercised, that number of Shares having a Fair Market Value on
the date of exercise equal to the exercise price for the total number of Shares as to which the Option is being exercised].

Withholding Taxes. You may not exercise this Option in whole or in part unless you make arrangements acceptable to the Company for payment of any federal, state,
local or foreign withholding taxes that may be due as a result of the exercise of this Option. You hereby authorize the Company (or any Affiliate) to withhold from payroll
or other amounts payable to you any sums required to satisfy such withholding tax obligations (but not to exceed the maximum individual statutory tax rate in the
applicable jurisdiction), and otherwise agree to satisfy such obligations in accordance with the provisions of Section 8(c) of the Plan. The Company may permit you to
satisfy such withholding tax obligations by having the Company retain a portion of the Shares being acquired upon exercise of the Option. Delivery of Shares upon
exercise of this Option is subject to the satisfaction of applicable withholding tax obligations.

Delivery of Shares. As soon as practicable after the Company receives the notice of exercise and payment of the exercise price as provided above, and has determined that
all other conditions to exercise, including satisfaction of withholding tax obligations, and compliance with applicable laws as provided in Section 9, including compliance
with the provisions of applicable state and federal securities laws, and the requirements of any securities exchanges on which the Company’s Shares may, at the time, be
listed, have been satisfied, it shall deliver to the person exercising the Option, in the name of such person, the Shares being purchased, as evidenced by issuance of a stock
certificate or certificates, electronic delivery of such Shares to a brokerage account designated by such person, or book-entry registration of such Shares with the
Company’s transfer agent. The Company shall pay any original issue or transfer taxes with respect to the issue or transfer of the Shares and all fees and expenses incurred
by it in connection therewith. All Shares so issued shall be fully paid and nonassessable.

Compliance with Laws. This Option may be exercised only if the issuance of Shares upon such exercise complies with all applicable legal requirements, including
compliance with the provisions of applicable federal and state securities laws. Notwithstanding any other provision of this Award Agreement, you may not sell the Shares
acquired upon vesting of the Option unless such Shares are registered under the Securities Act of 1933, as amended (the “Securities Act”), or, if such Shares are not then so
registered, such sale would be exempt from the registration requirements of the Securities Act.

. Transfer of Option. During your lifetime, only you (or your guardian or legal representative in the event of legal incapacity) may exercise this Option except in the case of

a transfer described below. You may not assign or transfer this Option except for a transfer upon your death in accordance with your will, by the laws of descent and
distribution, pursuant to a beneficiary designation submitted in accordance with Section 6(g)(iv) of the Plan, or, with the consent of the Committee, for bona fide estate
planning purposes only, by gift to a “family member” as the term is defined under General Instruction A(5) to Form S-8 under the Securities Act. The Option held by any
such transferee will continue to be subject to the same terms and conditions that were applicable to the Option immediately prior to its transfer and may be exercised by
such transferee as and to the extent that the Option has become exercisable and has not terminated in accordance with the provisions of the Plan and this Award Agreement.
For purposes of any provision of this Award Agreement relating a termination of your Service, the references to you or the Participant shall mean you and not any
transferee.

. No Right to Continued Service. This Award Agreement does not give you a right to continued Service with the Company or any Affiliate, and the Company or any such

Affiliate may terminate your Service at any time and otherwise deal with you without regard to the effect it may have upon you under this Award Agreement.
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. No Stockholder Rights Before Exercise. Neither you nor any permitted transferee of this Option will have any of the rights of a stockholder of the Company with respect

to any Shares subject to this Option until a certificate evidencing such Shares has been issued, electronic delivery of such Shares has been made to your designated
brokerage account, or an appropriate book entry in the Company's stock register has been made. No adjustments shall be made for dividends or other rights if the
applicable record date occurs before your stock certificate has been issued, electronic delivery of your Shares has been made to your designated brokerage account, or an
appropriate book entry in the Company's stock register has been made, except as otherwise described in the Plan.

. Governing Plan Document. This Award Agreement and Option are subject to all the provisions of the Plan, and to all interpretations, rules and regulations which may,

from time to time, be adopted and promulgated by the Committee pursuant to the Plan. If there is any conflict between the provisions of this Award Agreement and the
Plan, the provisions of the Plan will govern, except as expressly overridden or amended in this Award Agreement.

. Choice of Law. This Award Agreement will be interpreted and enforced under the laws of the state of Delaware (without regard to its conflicts or choice of law principles).

. Binding Effect. This Award Agreement will be binding in all respects on your heirs, representatives, successors and assigns, and on the successors and assigns of the

Company.

. Restrictive Legends. The Company may place a legend or legends on any certificate representing Shares issued upon the exercise of this Option summarizing transfer and

other restrictions to which the Shares may be subject under applicable securities laws or other provisions of this Award Agreement. You agree that in order to ensure
compliance with the restrictions referred to in this Award Agreement, the Company may issue appropriate “stop transfer” instructions to its transfer agent.

. Market Standoff Agreement. In connection with any underwritten public offering by the Company of its equity securities and upon request of the Company or the

underwriters managing such underwritten offering, you agree not to sell, make any short sale of, loan, hypothecate, pledge, grant any option for the purchase of, or
otherwise dispose of or transfer for value any securities of the Company (other than those included in the registration) without the prior written consent of the Company or
such underwriters, as the case may be, for such period of time (not to exceed 180 days) after the effective date of such registration as may be requested by the Company or
such managing underwriters, and to execute an agreement reflecting the foregoing as may be requested by the underwriters at the time of such public offering.

. Compensation Recovery Policy. This Award Agreement and Option grant and any stock acquired or compensation paid or payable pursuant to this Award Agreement shall

be subject to potential forfeiture or recovery by the Company in accordance with any compensation recovery policy adopted by the Board or any committee thereof,
including but not limited to in response to the requirements of Section 10D of the Exchange Act, the Securities and Exchange Commission’s final rules thereunder, and any
listing rules and regulations implementing the foregoing, or as otherwise required by law. This Award Agreement will be automatically amended to comply with any such
compensation recovery policy.

. Electronic Delivery and Acceptance. The Company may deliver any documents related to this Option Award by electronic means and request your acceptance of this

Award Agreement by electronic means. You hereby consent to receive all applicable documentation by electronic delivery and to participate in the Plan through an on-line
(and/or voice activated) system established and maintained by the Company or the Company’s third-party stock plan administrator.

By signing the cover page of this Award Agreement or otherwise accepting this Award Agreement in a manner approved by the Company, you agree to all the terms and
conditions described above and in the Plan document.
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Exhibit 10.8

AELUMA, INC.
2021 EQUITY INCENTIVE PLAN

Non-Qualified Stock Option Agreement
(Non-Employee Directors and Consultants)

Aeluma, Inc. (the “Company”), pursuant to its 2021 Equity Incentive Plan (the “Plan”), hereby grants to you, the Participant named below, an Option to purchase shares of the
Company’s common stock. The terms and conditions of this Option Award are set forth in this Award Agreement, consisting of this cover page and the Option Terms and
Conditions on the following pages, and in the Plan document, a copy of which has been provided to you. Any capitalized term that is not defined in this Award Agreement shall
have the meaning set forth in the Plan as it currently exists or as it is amended in the future.

Name of Participant: [®]

No. of Shares Covered:  [e] Grant Date: ,20
Exercise Price Per Share:  $[e] Expiration Date: ,20
[Vesting Commencement Date: ~~ ,202_]

Vesting and Exercise Schedule:

Portion of Shares as to Which Option
Date(s) Becomes Vested and Exercisable

[e] [o]

By signing below or otherwise evidencing your acceptance of this Award Agreement in a manner approved by the Company, you agree to all of the terms and conditions
contained in this Award Agreement and in the Plan document. You acknowledge that you have received and reviewed these documents and that they set forth the entire
agreement between you and the Company regarding your right to purchase shares of the Company’s common stock pursuant to this Option.

PARTICIPANT: AELUMA, INC.

By:
Title:




AELUMA, INC.
2021 EQUITY INCENTIVE PLAN

Non-Qualified Stock Option Agreement
(Non-Employee Directors and Consultants)

Option Terms and Conditions

Non-Qualified Stock Option. This Option is not intended to be an “incentive stock option” within the meaning of Section 422 of the Code and will be interpreted
accordingly.

Vesting_and Exercisability of Option. This Option will vest and become exercisable as to the number of Shares and on the dates specified in the Vesting and Exercise
Schedule on the cover page to this Award Agreement, so long as you continue providing services to the Company and its Affiliates in the capacity of a Director, Consultant,
or Employee (“Service”). The Vesting and Exercise Schedule is cumulative, meaning that to the extent the Option has not already been exercised and has not expired or
been terminated or cancelled, you or the person otherwise entitled to exercise the Option as provided in this Award Agreement may at any time purchase all or any portion
of the Shares subject to the vested portion of the Option.

Expiration. This Option will expire and will no longer be exercisable at 5:00 p.m. Pacific Time on the earlier of:
(a) The expiration date specified on the cover page of this Award Agreement; and

(b) Upon termination of Service for any reason, any vested and exercisable Options may be exercised for a period of three (3) months after the date of such termination of
Service.

Service Requirement. Except as otherwise expressly provided in this Award Agreement or the Plan, this Option may be exercised only while you provide Service to the
Company or any Affiliate continuously from the Grant Date of this Option. If you cease to continue providing Service to the Company or any Affiliate, then all unvested
and unexercisable portions of this Option shall be immediately forfeited without consideration.

Exercise of Option. Subject to Section 4, the vested and exercisable portion of this Option may be exercised in whole or in part at any time during the Option term by
delivering a written or electronic notice of exercise to the party designated by the Company, and by providing for payment of the exercise price of the Shares being
acquired. The notice of exercise must be in a form approved by the Company and state the number of Shares to be purchased, the method of payment of the aggregate
exercise price and the directions for the delivery of the Shares to be acquired, and must be signed or otherwise authenticated by the person exercising the Option. If you are
not the person exercising the Option, the person submitting the notice also must submit appropriate proof of his/her right to exercise the Option. No fractional Share shall
be issued upon any such exercise, and the aggregate exercise price paid shall be appropriately reduced on account of any fractional Share not issued

Payment of Exercise Price. When you submit your notice of exercise, you must include payment of the exercise price of the Shares being purchased through one or a
combination of the following methods:

(a) Cash (including personal check, cashier’s check, wire transfer or money order)[; or

(b) By authorizing the Company to retain, from the total number of Shares as to which the Option is being exercised, that number of Shares having a Fair Market Value on
the date of exercise equal to the exercise price for the total number of Shares as to which the Option is being exercised].

[Reserved.]
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Delivery of Shares. As soon as practicable after the Company receives the notice of exercise and payment of the exercise price as provided above, and has determined that
all other conditions to exercise, including compliance with applicable laws as provided in Section 8, have been satisfied, it shall deliver to the person exercising the Option,
in the name of such person, the Shares being purchased, as evidenced by issuance of a stock certificate or certificates, electronic delivery of such Shares to a brokerage
account designated by such person, or book-entry registration of such Shares with the Company’s transfer agent. The Company shall pay any original issue or transfer taxes
with respect to the issue or transfer of the Shares and all fees and expenses incurred by it in connection therewith. All Shares so issued shall be fully paid and
nonassessable.

Compliance with Laws. This Option may be exercised only if the issuance of Shares upon such exercise complies with all applicable legal requirements, including
compliance with the provisions of applicable federal and state securities laws. Notwithstanding any other provision of this Award Agreement, you may not sell the Shares
acquired upon vesting of the Option unless such Shares are registered under the Securities Act of 1933, as amended (the “Securities Act”), or, if such Shares are not then so
registered, such sale would be exempt from the registration requirements of the Securities Act.

. Transfer of Option. During your lifetime, only you (or your guardian or legal representative in the event of legal incapacity) may exercise this Option except in the case of

a transfer described below. You may not assign or transfer this Option except for a transfer upon your death in accordance with your will, by the laws of descent and
distribution, pursuant to a beneficiary designation submitted in accordance with Section 6(g)(iv) of the Plan, or, with the consent of the Committee, for bona fide estate
planning purposes only, by gift to a “family member” as the term is defined under General Instruction A(5) to Form S-8 under the Securities Act. The Option held by any
such transferee will continue to be subject to the same terms and conditions that were applicable to the Option immediately prior to its transfer and may be exercised by
such transferee as and to the extent that the Option has become exercisable and has not terminated in accordance with the provisions of the Plan and this Award Agreement.
For purposes of any provision of this Award Agreement relating a termination of your Service, the references to you or the Participant shall mean you and not any
transferee.

. No Right to Continued Service. This Award Agreement does not give you a right to continued Service with the Company or any Affiliate, and the Company or any such

Affiliate may terminate your Service at any time and otherwise deal with you without regard to the effect it may have upon you under this Award Agreement.

. No Stockholder Rights Before Exercise. Neither you nor any permitted transferee of this Option will have any of the rights of a stockholder of the Company with respect

to any Shares subject to this Option until a certificate evidencing such Shares has been issued, electronic delivery of such Shares has been made to your designated
brokerage account, or an appropriate book entry in the Company's stock register has been made. No adjustments shall be made for dividends or other rights if the
applicable record date occurs before your stock certificate has been issued, electronic delivery of your Shares has been made to your designated brokerage account, or an
appropriate book entry in the Company's stock register has been made, except as otherwise described in the Plan.

. Governing Plan Document. This Award Agreement and Option are subject to all the provisions of the Plan, and to all interpretations, rules and regulations which may,

from time to time, be adopted and promulgated by the Committee pursuant to the Plan. If there is any conflict between the provisions of this Award Agreement and the
Plan, the provisions of the Plan will govern, except as expressly overridden or amended in this Award Agreement.
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. Choice of Law. This Award Agreement will be interpreted and enforced under the laws of the state of Delaware (without regard to its conflicts or choice of law principles).

. Binding Effect. This Award Agreement will be binding in all respects on your heirs, representatives, successors and assigns, and on the successors and assigns of the

Company.

. Restrictive Legends. The Company may place a legend or legends on any certificate representing Shares issued upon the exercise of this Option summarizing transfer and

other restrictions to which the Shares may be subject under applicable securities laws or other provisions of this Award Agreement. You agree that in order to ensure
compliance with the restrictions referred to in this Award Agreement, the Company may issue appropriate “stop transfer” instructions to its transfer agent.

. Market Standoff Agreement. In connection with any underwritten public offering by the Company of its equity securities and upon request of the Company or the

underwriters managing such underwritten offering, you agree not to sell, make any short sale of, loan, hypothecate, pledge, grant any option for the purchase of, or
otherwise dispose of or transfer for value any securities of the Company (other than those included in the registration) without the prior written consent of the Company or
such underwriters, as the case may be, for such period of time (not to exceed 180 days) after the effective date of such registration as may be requested by the Company or
such managing underwriters, and to execute an agreement reflecting the foregoing as may be requested by the underwriters at the time of such public offering.

. [Reserved.]

. Electronic Delivery and Acceptance. The Company may deliver any documents related to this Option Award by electronic means and request your acceptance of this

Award Agreement by electronic means. You hereby consent to receive all applicable documentation by electronic delivery and to participate in the Plan through an on-line
(and/or voice activated) system established and maintained by the Company or the Company’s third-party stock plan administrator.

By signing the cover page of this Award Agreement or otherwise accepting this Award Agreement in a manner approved by the Company, you agree to all the terms and
conditions described above and in the Plan document.
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Exhibit 19.1

Aeluma

INSIDER TRADING POLICY
and Guidelines with Respect to
Certain Transactions in Company Securities

M

Federal and state securities laws prohibit individuals from trading in the securities of a company while they are aware of material information about that company that is not
generally known or available to the public. Such trading is often referred to as “insider trading.” The purpose of this Insider Trading Policy of Aeluma, Inc. (“Aeluma”) is to
prevent insider trading or allegations of insider trading, and to protect Aeluma’s reputation for integrity and ethical conduct.
L Applicability of Policy

A. Key Definitions

1. “Material nonpublic information” means material information (described below) that has either not been disclosed to the public generally, or has been disclosed
so recently that sufficient time has not yet passed to allow the information to become widely available among investors and the financial community.

2. “Material information” means information about a company that would be expected to affect the investment decision of a reasonable investor, or information
that could reasonably be expected to have an effect on the price of that company’s securities. Examples of what might be considered material information are
listed later in this Policy.

B. Covered Individuals.
This Policy applies to (collectively, “Covered Persons”):

1. Aeluma Personnel, which consists of all directors, officers and employees of Aeluma and its subsidiaries.

2. Consultants and Advisors, which consists of all consultants and advisors to Aeluma whose work for Aeluma brings them into contact with material nonpublic
information and who have been advised by Aeluma that they are subject to this Policy.

3. Related Parties, which means all of the following:

a.  Any members of the immediate family of Aeluma Personnel or Consultants and Advisors and others sharing a home with, or who are economically dependent
upon, Aeluma Personnel or Consultants and Advisors; and

b. Any other person or entity, including a trust, corporation, partnership or other association, whose transactions in Aeluma securities are directed, controlled or
influenced by Aeluma Personnel or Consultants and Advisors.

Aeluma, Inc. | Insider Trading Policy Page 1



C. Covered Transactions.

The securities trading that this Policy covers includes all transactions in common stock, options to acquire common stock and any other securities Aeluma may issue
from time to time, such as preferred stock, warrants and convertible debentures, and purchases and sales of derivative securities relating to Aeluma’s stock, whether
or not issued by Aeluma, such as exchange-traded options. Transactions include not only buying and selling, but also an option exercise and any other change in
ownership, except pursuant to the following exceptions:

1. Stock Option Exercises. The Policy’s trading restrictions do not apply to the purchase of Aeluma stock through the exercise of Company granted stock options
through a cash exercise, “stock swap” or “net exercise” method. The trading restrictions do apply to any subsequent sale of Aeluma stock acquired through an
option exercise (including through a broker-assisted cashless exercise transaction).

2. Employee Stock Purchase Plan. The Policy’s trading restrictions do not apply to purchases of Aeluma stock through periodic payroll contributions to the
Employee Stock Purchase Plan (ESPP). The trading restrictions do apply to any subsequent sale of Aeluma stock acquired through the ESPP.

3. Forfeiture of Shares to Cover Tax Withholding. The Policy’s trading restrictions do not apply to shares withheld by Aeluma upon vesting or exercise of equity
awards to cover the required tax withholding.

4. Dividend Reinvestment Plan. The Policy’s trading restrictions do not apply to purchases of Aeluma stock through the automatic reinvestment of dividends
pursuant to a dividend reinvestment plan. The trading restrictions do apply to any subsequent sale of Aeluma stock acquired through a reinvestment plan.

5. Bona Fide Gifts. The Policy’s trading restrictions do not apply to bona fide gifts of Aeluma securities if the gift is made to a Covered Person subject to the same
provisions of this Policy as apply to the person making the gift or the person making the gift has a reasonable basis for believing that the recipient of the gift will
not sell the securities during a restriction existing at the time of the gift that precludes the person making the gift from trading pursuant to the terms of this
Policy.

D. Policies Also Apply to Securities of Certain Other Companies.
In the course of your service to Aeluma, you may receive material nonpublic information regarding other companies, such as our customers, suppliers, strategic
partners, competitors or merger or acquisition targets. This Policy applies to disclosure of information and trading in securities of such other companies as set forth
below.

E. Transactions by Aeluma.

From time to time, Aeluma may engage in transactions in its own securities, including repurchasing its shares in the open market. It is Aeluma’s policy that any
transactions by Aeluma will comply with the applicable laws with respect to insider trading.
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F. Obligations After Cessation of Service to Aeluma.

If a person subject to this Policy ceases to be a Covered Person when the person is aware of material nonpublic information about Aeluma, the applicable provisions
of this Policy will continue to apply to such person until that information becomes public or is no longer material. Accordingly, certain provisions of this Policy,
including any trading windows in effect at the time of separation, may continue to apply after ceasing to be a Covered Person, based on the circumstances at the time
of separation.

II.  Statement of Policy
Insider trading involves trading at any time when the person making the purchase or sale is aware of material nonpublic information regarding the company whose
securities are being traded. If you have a doubt or question about whether you are aware of material nonpublic information concerning Aeluma or another company, you
should contact the Chief Executive Officer, Chief Financial Officer, or Aeluma’s legal counsel.

A. No Trading on Material Nonpublic Information

1. Aeluma Securities. If you are a Covered Person, you must not purchase, sell or otherwise transact in any Aeluma securities, or otherwise advise or assist any
third-party trading Aeluma securities, while you are aware of material nonpublic information regarding Aeluma.

2. Other Companies’ Securities. If you are a Covered Person and you obtain material nonpublic information about any other publicly held company as a result of
your work on behalf of Aeluma, you must not purchase, sell or otherwise transact in that company’s securities, nor should you advise or assist any third-party
trading in that company’s securities.

B. No Disclosure to Others Who Might Trade.

If you are a Covered Person, you must not communicate material nonpublic information to any person who does not need that information for a legitimate business
purpose, or recommend to anyone the purchase, sale or other trade of securities when you are aware of material nonpublic information about the company involved.
This practice, known as “tipping,” also violates the securities laws and can result in the same civil and criminal penalties that apply to insider trading, even though
you did not actually trade and did not benefit from another’s trading.

C. Protect Material Nonpublic Information.
In order to reduce the possibility that material nonpublic information will be inadvertently disclosed:

e  You must treat material nonpublic information as confidential, exercise the utmost caution in preserving the confidentiality of that information, and should not
discuss it with any other person who does not need to know it for a legitimate business purpose.

e  You should refrain from discussing material nonpublic information relating to Aeluma or any public company in public places where such discussions can be
overheard.

e If you become aware of any leak of material nonpublic information, whether inadvertent or otherwise, you should report the leak immediately to Aeluma’s Chief
Financial Officer or legal counsel.
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D. Specific Material Developments.

From time to time, material developments known only to a limited number of Aeluma personnel may occur and cause Aeluma to impose additional restrictions on

trading on an appropriate group of Aeluma personnel. You will be notified if you become part of such a group, and you should not disclose to others the fact that you

have been so notified and that restrictions on trading have been imposed.
E. No Speculative Trading, Including Hedging, Pledging and Short Sales.

Covered Persons are prohibited from:

e entering into any transactions that “hedge” the value of Aeluma securities, such as prepaid variable forward contracts, equity swaps, collars and exchange funds
(other than broad-based index funds). Hedging transactions are those that are intended to offset any decrease in the value of Aeluma securities you beneficially
own;

e pledging Aeluma securities as collateral for a loan or holding them in a margin account; and

e  engaging in short sales of Aeluma securities (selling securities not owned at the time of sale).

III. Material Nonpublic Information

There are various categories of information that are particularly sensitive and, as a general rule, would often be considered material and should be analyzed carefully
(including in consultation with Aeluma’s Chief Financial Officer or legal counsel, as appropriate). Examples of such information include:

e Financial results or financial condition

e Projections of future earnings or losses

e News of a pending or proposed merger, divestiture, or acquisition

e  Default under a significant financing arrangement, or financial liquidity problems

e  Gain or loss of a material customer or vendor relationship

e  Significant product or pricing announcements

e New equity or debt offerings

e Significant litigation or regulatory exposure

e  Major management changes or changes in control of the company

e  Major restructuring actions or asset impairments

e  Major events regarding a company’s securities (such as defaults, redemptions, stock splits, repurchase plans, changes in dividends)

e  Significant cybersecurity risks and incidents
Information that has not been disclosed to the public is generally considered to be nonpublic information. In order for information to be disclosed to the public, the
information must be widely disseminated, such as through issuance of a press release or disclosure in a Securities and Exchange Commission (“SEC”) filing, such as a
Form 10-K, Form 10-Q or Form 8-K. Information disclosed on a conference call or webcast that was announced in advance and publicly accessible is also considered
publicly available. However, a presentation to a select audience, a posting on the Internet or social media, or an article in a limited-distribution magazine generally do not

qualify as full disclosure. Full public disclosure means that the securities markets have had the opportunity to digest the news. Generally, two full trading days following
the day of public release are regarded as sufficient for dissemination and interpretation of material information.
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Iv.

Additional Restrictions on Access Persons

If you are an Access Person (defined below), then you are subject to additional restrictions on trading Aeluma securities as set forth in this Section I'V. These additional
restrictions are intended to help prevent inadvertent violations of federal securities laws, to avoid even the appearance of impermissible insider trading, and to facilitate
compliance with certain legal requirements not applicable to Aeluma personnel generally. Aeluma may also, from time to time, impose on all or an appropriate group of
Covered Persons additional restrictions on trading Aeluma securities when circumstances warrant. These additional restrictions will be communicated by the Chief
Financial Officer or their designee.

A. Persons Covered.

The following individuals and entities (collectively “Access Persons”) are subject to the additional restrictions in this Section IV.

1.

Directors and Section 16 Officers. All provisions of this Section IV apply to the members of the Board of Directors and officers of Aeluma who are subject to
Section 16 of the Securities Exchange Act of 1934 (collectively “Section 16 Persons™).

Other Officers and Employees. Designated provisions of this Section IV apply to the other officers of Aeluma and to designated employees. These other officers
and employees, whose duties cause them to regularly have access to material nonpublic information about Aeluma, will be notified by the Chief Financial
Officer that they are subject to the provisions of this Section IV.

B. Blackout Periods for all Access Persons.

If you are an Access Person, you may not purchase, sell or otherwise transact in Aeluma securities during the period beginning on the 25th day of the third month of
each fiscal quarter and continuing through two full trading days following the public release of Aeluma’s financial results for that fiscal quarter. If an Access Person
wishes to trade outside of a blackout period, the person may do so only if he or she is not then aware of any material nonpublic information and if he or she has first
complied with the notification and pre-clearance procedures described below. The safest period for trading in Aeluma securities is generally the first week or two
after the quarterly trading window opens, assuming the absence of other material nonpublic information.

C. Required Preclearance of Trades

1.

Notices of Intended Transaction and Requests for Approval. 1If you are an Access Person, you may not engage in any transaction involving Aeluma securities
without first obtaining pre-clearance of that transaction from Aeluma’s Chief Financial Officer or their designee. Notwithstanding the foregoing, pre-clearance is
not required for (i) purchases of Aeluma stock through periodic payroll contributions to an Employee Stock Purchase Plan (ESPP), or (ii) purchases of Aeluma
stock through the automatic reinvestment of dividends pursuant to a dividend reinvestment plan. Prior to initiating any transaction in Aeluma securities, you
must deliver to the Chief Financial Officer or their designee a written notice describing any intended transaction in Aeluma securities by you during a permitted
trading period. Notices of intended transactions and requests for approval may be delivered by e-mail to the Chief Financial Officer or their designee.

Aeluma, Inc. | Insider Trading Policy Page 5



VI

VIIL

2. Clearance to Proceed with a Transaction. Clearance in response to a written request for approval will generally be valid for one week, unless a different
deadline is imposed by the Chief Financial Officer. To avoid signalizing to others that something material and nonpublic may be happening with respect to
Aeluma, you should keep your preclearance response confidential. It will be easier to maintain confidentiality if you go through the preclearance procedures
prior to discussing a proposed transaction with others (including your broker). A favorable response to a transaction request from the Chief Financial Officer or
their designee should not be interpreted as approval by Aeluma of the advisability of the proposed transaction or of its compliance with applicable policies, laws
or regulations. It is your responsibility to determine whether a contemplated transaction is within the scope of these restrictions. In any event, you should not
effect the proposed transaction if you are, in fact, aware of material nonpublic information about Aeluma.

D. Exceptions for Approved 10b5-1 Plans.
Transactions by Access Persons in Aeluma securities that are executed pursuant to a contract, instruction or plan adopted in accordance with Rule 10b5-1 (a “10b5-1
Plan”) that is approved in advance by Aeluma are not subject to the prohibition on trading on the basis of material nonpublic information or the restrictions in this
Section IV relating to the pre-clearance approval process or window periods. Rule 10b5-1 provides an affirmative defense from insider trading liability under the
federal securities laws for trading plans that meet certain requirements, including those set forth on Exhibit A.

Disciplinary Action and Potential Civil and Criminal Penalties

In addition to potential civil and criminal penalties for violating insider trading laws, Aeluma personnel who fail to comply with this Policy will be subject to appropriate
disciplinary action, up to and including termination of employment for cause.

Compliance Procedures

A copy of the current version of the Policy will be provided to all Covered Persons in connection with their commencement of service with Aeluma, and will be made
available electronically via Aeluma’s internal information systems. Aeluma provides training on the Policy and applicable insider trading laws to Aeluma Personnel from
time to time, and Aeluma Personnel are required to attend all training sessions assigned to them. Aeluma will distribute reminders about the specific dates of quarterly
trading windows to all Access Persons. A copy of the current version of the Policy and the quarter trading window calendar may also be requested from the Chief
Financial Officer or Corporate Secretary.

Inquiries

Inquiries regarding any of the provisions or procedures of this Insider Trading Policy should be directed to the Chief Financial Officer or Aeluma’s legal counsel.
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Exhibit A
Guidelines for Rule 10b5-1 Plans
The following guidelines apply to all Rule 10b5-1 Plans entered into by Covered Persons:
e  Covered Persons may not enter into or modify a Rule 10b5-1 Plan when a blackout period is in effect or while otherwise aware of material nonpublic information.
e For Section 16 Persons, no transaction may take place under a Rule 10b5-1 Plan until expiration of a cooling-off period consisting of the later of (i) 90 days after
adoption or modification (e.g., a change in the amount, price or timing) of the Rule 10b5-1 Plan or (ii) two business days following the disclosure of Aeluma’s
financial results in a Form 10-Q or Form 10-K for the fiscal quarter (Aeluma’s fourth fiscal quarter in the case of a Form 10-K) in which the Rule 10b5-1 Plan was

adopted or modified, but in any event, this required cooling-off period is subject to a maximum of 120 days after adoption or modification of the Rule 10b5-1 Plan.

o For Access Persons who are not Section 16 Persons, no transaction may take place under a Rule 10b5-1 Plan until the expiration of a cooling-off period that is 30 days
following the adoption or modification of a Rule 10b5-1 Plan.

e Subject to certain limited exceptions specified in Rule 10b5-1, a Covered Person may not have more than one Rule 10b5-1 Plan in effect at the same time.

e Subject to certain limited exceptions specified in Rule 10b5-1, a Covered Person may only enter into a Rule 10b5-1 Plan that is designed to effect an open market
purchase or sale of the total amount of securities subject to the Rule 10b5-1 Plan as a single transaction (a “single-transaction plan”) if the Covered Person has not
entered into a “single-transaction plan” in the prior 12 months.

e The Covered Person must act in good faith with respect to a Rule 10b5-1 Plan. A Rule 10b5-1 Plan cannot be entered into as part of a plan or scheme to evade the
prohibitions of Rule 10b-5.

e Section 16 Persons must include a representation in the Rule 10b5-1 Plan that (i) the person is not aware of material nonpublic information about Aeluma or its
securities and (ii) the person is adopting the plan in good faith and not as part of a plan or scheme to evade the prohibitions of Rule 10b-5.

Aeluma and all Section 16 Persons must make certain disclosures in SEC filings concerning Rule 10b5-1 Plans. Accordingly, such directors and officers must provide any
information requested by Aeluma regarding Rule 10b5-1 Plans for the purpose of providing the required disclosures or any other disclosures that Aeluma deems to be
appropriate under the circumstances.
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Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the incorporation by reference in Registration Statements on Form S-3 (File Nos. 333-259179; 333-273149; 333-285469; 333-286144; and 333-289135), and S-8
(File No. 333-268526), of our report dated September 16, 2026, relating to the consolidated financial statements of Aeluma, Inc. and Subsidiary, appearing in this Annual
Report on Form 10-K of Aeluma, Inc. for the fiscal year ended June 30, 2026.
/s/ Rose, Snyder & Jacobs LLP

Rose, Snyder & Jacobs LLP

Encino, California
September 16, 2026



Exhibit 24.1
AELUMA, INc.
Limited Power of Attorney

The undersigned director of Aeluma, Inc., a Delaware corporation (the “Company”), does hereby make, constitute and appoint Jonathan Klamkin and Christopher
Stewart, and each of them, the undersigned’s true and lawful attorneys-in-fact and agents, with power of substitution and resubstitution, for the undersigned and in the
undersigned’s name, place and stead, to sign and aftix the undersigned’s name as such director of the Company to an Annual Report on Form 10-K for the fiscal year ended
June 30, 2026 or other applicable form, and any amendments thereto, to be filed by the Company with the U.S. Securities and Exchange Commission, Washington, D.C. (the
“SEC”), and to file the same with all exhibits thereto and other supporting documents in connection therewith with the SEC, granting unto said attorneys-in-fact and agents, and
each of them, full power and authority to do and to perform any and all acts necessary or incidental to the performance and execution of the powers herein expressly granted.

IN WITNESS WHEREOF, the undersigned has hereunto set their hand this 16t day of September 2026.

/s/ Michael J. Byron
Michael J. Byron




AELUMA, INc.
Limited Power of Attorney

The undersigned director of Aeluma, Inc., a Delaware corporation (the “Company”), does hereby make, constitute and appoint Jonathan Klamkin and Christopher
Stewart, and each of them, the undersigned’s true and lawful attorneys-in-fact and agents, with power of substitution and resubstitution, for the undersigned and in the
undersigned’s name, place and stead, to sign and aftix the undersigned’s name as such director of the Company to an Annual Report on Form 10-K for the fiscal year ended
June 30, 2026 or other applicable form, and any amendments thereto, to be filed by the Company with the U.S. Securities and Exchange Commission, Washington, D.C. (the
“SEC”), and to file the same with all exhibits thereto and other supporting documents in connection therewith with the SEC, granting unto said attorneys-in-fact and agents, and
each of them, full power and authority to do and to perform any and all acts necessary or incidental to the performance and execution of the powers herein expressly granted.

IN WITNESS WHEREOF, the undersigned has hereunto set their hand this 16t day of September 2026.

/s/ Steven DenBaars
Steven DenBaars




AELUMA, INc.
Limited Power of Attorney

The undersigned director of Aeluma, Inc., a Delaware corporation (the “Company”), does hereby make, constitute and appoint Jonathan Klamkin and Christopher
Stewart, and each of them, the undersigned’s true and lawful attorneys-in-fact and agents, with power of substitution and resubstitution, for the undersigned and in the
undersigned’s name, place and stead, to sign and aftix the undersigned’s name as such director of the Company to an Annual Report on Form 10-K for the fiscal year ended
June 30, 2026 or other applicable form, and any amendments thereto, to be filed by the Company with the U.S. Securities and Exchange Commission, Washington, D.C. (the
“SEC”), and to file the same with all exhibits thereto and other supporting documents in connection therewith with the SEC, granting unto said attorneys-in-fact and agents, and
each of them, full power and authority to do and to perform any and all acts necessary or incidental to the performance and execution of the powers herein expressly granted.

IN WITNESS WHEREOF, the undersigned has hereunto set their hand this 16t day of September 2026.

/s/ Craig Ensley
Craig Ensley




AELUMA, INC.
Limited Power of Attorney

The undersigned director of Aeluma, Inc., a Delaware corporation (the “Company”), does hereby make, constitute and appoint Christopher Stewart as the
undersigned’s true and lawful attorney-in-fact and agent, with power of substitution and resubstitution, for the undersigned and in the undersigned’s name, place and stead, to
sign and affix the undersigned’s name as such director of the Company to an Annual Report on Form 10-K for the fiscal year ended June 30, 2026 or other applicable form, and
any amendments thereto, to be filed by the Company with the U.S. Securities and Exchange Commission, Washington, D.C. (the “SEC”), and to file the same with all exhibits
thereto and other supporting documents in connection therewith with the SEC, granting unto said attorney-in-fact and agent full power and authority to do and to perform any
and all acts necessary or incidental to the performance and execution of the powers herein expressly granted.

IN WITNESS WHEREOF, the undersigned has hereunto set their hand this 16t day of September 2026.

/s/ Jonathan Klamkin
Jonathan Klamkin




AELUMA, INc.
Limited Power of Attorney

The undersigned director of Aeluma, Inc., a Delaware corporation (the “Company”), does hereby make, constitute and appoint Jonathan Klamkin and Christopher
Stewart, and each of them, the undersigned’s true and lawful attorneys-in-fact and agents, with power of substitution and resubstitution, for the undersigned and in the
undersigned’s name, place and stead, to sign and aftix the undersigned’s name as such director of the Company to an Annual Report on Form 10-K for the fiscal year ended
June 30, 2026 or other applicable form, and any amendments thereto, to be filed by the Company with the U.S. Securities and Exchange Commission, Washington, D.C. (the
“SEC”), and to file the same with all exhibits thereto and other supporting documents in connection therewith with the SEC, granting unto said attorneys-in-fact and agents, and
each of them, full power and authority to do and to perform any and all acts necessary or incidental to the performance and execution of the powers herein expressly granted.

IN WITNESS WHEREOF, the undersigned has hereunto set their hand this 16t day of September 2026.

/s/ John Paglia
John Paglia




Exhibit 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT TO EXCHANGE ACT
RULE 13A-14(A) / 15D-14(A) AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Jonathan Klamkin, certify that:

1. Thave reviewed this annual report on Form 10-K for the fiscal year ended June 30, 2026, of Aeluma, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light
of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure
controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter that has
materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and
the audit committee of the registrant’s board of directors:

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely
affect the registrant’s ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial
reporting.

Date: September 16, 2026 By: /s/ Jonathan Klamkin

Jonathan Klamkin
Chief Executive Officer
(Principal Executive Officer)




Exhibit 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TO EXCHANGE ACT
RULE 13A-14(A) / 15D-14(A), AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Christopher Stewart, certify that:

1. Thave reviewed this annual report on Form 10-K for the fiscal year ended June 30, 2026, of Aeluma, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light
of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure
controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter that has
materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and
the audit committee of the registrant’s board of directors:

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely
affect the registrant’s ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial
reporting.

Date: September 16, 2026 By: /s/ Christopher Stewart
Christopher Stewart
Chief Financial Officer
(Principal Financial and Accounting Officer)




Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

1, Jonathan Klamkin, certify, pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, 18 U.S.C. Section 1350, that:

1. The annual report on Form 10-K of Aeluma, Inc. (the “Company”) for the fiscal year ended June 30, 2026 (the “Report”) fully complies with the requirements of
Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (U.S.C. 78m or 780(d)); and
2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: September 16, 2026 By: /s/ Jonathan Klamkin
Jonathan Klamkin
Chief Executive Officer
(Principal Executive Officer)

The foregoing certification is being furnished solely pursuant to section 906 of the Sarbanes-Oxley Act of 2002 (subsections (a) and (b) of section 1350, chapter 63 of title 18,
United States Code) and is not being filed as part of a separate disclosure document.



Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, Christopher Stewart, certify, pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, 18 U.S.C. Section 1350, that:

1. The annual report on Form 10-K of Aeluma, Inc. (the “Company”) for the fiscal year ended June 30, 2026 (the “Report”) fully complies with the requirements of
Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (U.S.C. 78m or 780(d)); and
2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: September 16, 2026 By: /s/ Christopher Stewart
Christopher Stewart
Chief Financial Officer
(Principal Financial and Accounting Officer)

The foregoing certification is being furnished solely pursuant to section 906 of the Sarbanes-Oxley Act of 2002 (subsections (a) and (b) of section 1350, chapter 63 of title 18,
United States Code) and is not being filed as part of a separate disclosure document.



