
  
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

 
 

FORM 8-K
 

 

CURRENT REPORT
Pursuant to Section 13 or 15(d)

of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): August 16, 2021
 

 

AEYE, INC.
(Exact name of registrant as specified in its charter)

 
 

 
Delaware  001-39699  37-1827430

(State or other jurisdiction
of incorporation)  

(Commission
File Number)  

(IRS Employer
Identification No.)

 
One Park Place, Suite 200, Dublin, CA  94568

(Address of principal executive offices)  (Zip Code)

Registrant’s telephone number, including area code: (925) 400-4366
 

 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligations of the registrant under any of the
following provisions:
 

☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Act:
 

Title of each class  
Trading

Symbol(s)  
Name of each exchange

on which registered
Common Stock, par value $0.0001 per share  LIDR  The Nasdaq Stock Market LLC

Warrants to receive one share of Common Stock LIDRW  The Nasdaq Stock Market LLC

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this
chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company ☒

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any
new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐
   



Introductory Note

On August 16, 2021 (the “Closing Date”), AEye, Inc., a Delaware corporation (f/k/a CF Finance Acquisition Corp. III (“CF III”)) (the
“Company”), consummated the previously announced business combination (the “Business Combination”) pursuant to that certain Merger Agreement,
dated as of February 17, 2021 (the “Original Merger Agreement”, as amended by that certain Merger Agreement Amendment, dated as of April 30,
2021 (the “Merger Agreement Amendment”, the Original Merger Agreement, as amended by the Merger Agreement Amendment, the “Merger
Agreement”), by and among the Company, Meliora Merger Sub, Inc., a Delaware corporation and a wholly-owned subsidiary of the Company (“Merger
Sub”), and AEye Technologies, Inc., a Delaware corporation (f/k/a AEye, Inc.) (“AEye Technologies”).

Pursuant to the terms of the Merger Agreement, the Business Combination between the Company and AEye Technologies was effected
through the merger of Merger Sub with and into AEye Technologies, with AEye Technologies surviving the merger as a wholly-owned subsidiary of the
Company (the “Merger” and the completion of the Merger, the “Closing”). At the effective time of the Merger (the “Effective Time”) all of the issued
and outstanding shares of capital stock of AEye Technologies were converted into an aggregate of 122,509,667 shares (the “Merger Shares”) of the
Company’s common stock, par value $0.0001 per share (the “Common Stock”).

In connection with the Merger Agreement, in a private placement of its securities, CF III entered into PIPE subscription agreements (the
“PIPE Subscription Agreement”) with certain third-party investors (the “PIPE Investors”), pursuant to which the PIPE Investors agreed to purchase, and
CF III agreed to sell to the PIPE Investors, an aggregate of up to 22,500,000 shares of Common Stock (the “PIPE Shares”), for a purchase price of
$10.00 per share and an aggregate purchase price of up to $225 million (the “PIPE”). The PIPE Shares were issued concurrently with the Closing of the
Merger on the Closing Date.

In connection with the Closing of the Business Combination, the Company changed its name from CF Finance Acquisition Corp. III to
AEye, Inc. Unless the context requires otherwise, references herein to the Company following the Closing refer to AEye, Inc. together with its
consolidated subsidiaries (including AEye Technologies).

The foregoing description of the Merger Agreement is a summary only and is qualified in its entirety by reference to the full text of the
Original Merger Agreement and the Merger Agreement Amendment, copies of which are attached as Annex A-1 and Annex A-2, respectively, to the
final proxy statement/prospectus the (“Final Proxy Statement/Prospectus”) filed with the Securities and Exchange Commission (the “SEC”) on July 21,
2021 by CF III under Rule 424(b)(3).

 
Item 2.01. Completion of Acquisition of Disposition of Assets.

The disclosure set forth in the “Introductory Note” above is incorporated into this Item 2.01 by reference. The material provisions of the
Merger Agreement are described in the Final Proxy Statement/Prospectus in the section titled “The Merger Agreement”, which description is
incorporated herein by reference.

As previously reported in the Current Report on Form 8-K filed with the SEC on August 16, 2021, CF III held a special meeting of its
stockholders on August 12, 2021 (the “Special Meeting”). At the Special Meeting, the CF III stockholders considered and adopted, among other matters,
the Merger Agreement. Prior to the Special Meeting, the holders of 19,355,365 shares of CF III’s common stock sold in its initial public offering
(“Public Shares”) exercised their right to redeem those shares for cash at a price of $10.10 per share, for an aggregate of approximately $195.5 million.
The per share redemption price of $10.10 for holders of Public Shares electing redemption was paid out of CF III’s trust account, which after taking into
account the redemptions, had a balance immediately prior to the Closing of approximately $36.8 million.
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On the Closing Date, the following transactions (collectively, the “Transactions”) were completed:
 

 •  Merger Sub merged with and into AEye Technologies, with AEye Technologies surviving as a wholly-owned subsidiary of
the Company;

 

 

•  each share of common stock of Merger Sub issued and outstanding immediately prior to the Effective Time was
automatically converted into an equal number of shares of common stock of validly issued, fully paid and nonassessable
shares of common stock of AEye Technologies, which shares shall constitute the only outstanding shares of capital stock of
AEye Technologies to be held by the Company;

 

 •  all issued and outstanding shares of AEye Technologies’ capital stock (other than shares held by the Company, Sponsor or
held in treasury) converted into an aggregate of 122,509,667 shares of Common Stock.

 

 •  all shares of AEye Technologies’ capital stock held in treasury were canceled without any conversion thereof;
 

 •  all of the outstanding options of AEye Technologies to acquire AEye Technologies’ common stock were assumed by the
Company and converted into options to acquire an aggregate of 29,415,292 shares of Common Stock;

 

 •  all of the outstanding restricted stock units (“RSUs”) of AEye Technologies to acquire AEye Technologies’ common stock
were assumed by the Company and converted into RSUs to acquire an aggregate of 1,724,283 shares of Common Stock;

 

 •  all of the 5,750,000 outstanding shares of CF III’s Class B common stock, par value $0.0001 per share, held by the Sponsor
and the former independent directors of CF III converted into an aggregate of 5,750,000 shares of Common Stock;

 

 •  All of the 500,000 private placement units held by the Sponsor were separated, pursuant to their terms, into 500,000 share
of Common Stock and 166,666 warrants;

 

 •  all of the remaining outstanding Company units were separated, pursuant to their terms, into one share of Common Stock
and one-third (1/3) of one warrant (and CF III’s units ceased trading on the Nasdaq Stock Market (“NASDAQ”); and

 

 •  the Company issued an aggregate of 22,000,000 shares of Common Stock to the PIPE Investors pursuant to the closing of
the PIPE.

As a result of the foregoing Transactions and giving effect to the redemptions as described above, as of the Closing Date and immediately
following the completion of the Merger and the PIPE, the Company had the following outstanding securities:
 

 •  154,404,302 shares of Common Stock;
 

 •  options to acquire an aggregate of 29,415,292 shares of Common Stock; and
 

 •  7,666,666 public warrants and 166,666 private placement warrants, each exercisable for one share of Common Stock at a
price of $11.50 per share.

On August 18, 2021, the Common Stock and the Company’s warrants were listed on NASDAQ under the new trading symbols “LIDR” and “LIDRW”,
respectively. As of the Closing Date and after giving effect to the Transactions and the redemption, the Company’s directors and executive officers and
affiliated entities beneficially owned approximately 15.2% of the Company’s outstanding shares of Common Stock, and the former securityholders of
CF III beneficially owned approximately 6.4% of the outstanding shares of Common Stock.
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FORM 10 INFORMATION

Prior to the Closing, the Company was a shell company (as defined in Rule 12b-2 of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”)) with no operations, formed for the purpose of effecting a merger, capital stock exchange, asset acquisition, stock purchase,
reorganization or similar business combination with one or more businesses. Upon Closing, the Company became a holding company whose only assets
consist of equity interests in AEye Technologies.

Item 2.01(f) of Form 8-K states that if the predecessor registrant was a shell company, then the registrant must disclose the information
that would be required if the registrant were filing a general form for registration of securities on Form 10. Accordingly, the Company is providing the
information below that would be included in a Form 10 if the Company were to file a Form 10. Please note that the information provided below relates
to the Company after the consummation of the Business Combination, unless otherwise specifically indicated or the context otherwise requires.

Forward-Looking Statements

This Current Report on Form 8-K contains forward-looking statements. Forward-looking statements provide the Company’s current expectations
or forecasts of future events. Forward-looking statements include statements about the Company’s expectations, beliefs, plans, objectives, intentions,
assumptions and other statements that are not historical facts. The words “anticipates,” “believe,” “continue,” “could,” “estimate,” “expect,” “intends,”
“may,” “might,” “plan,” “possible,” “potential,” “predicts,” “project,” “should,” “would” and similar expressions may identify forward-looking
statements, but the absence of these words does not mean that a statement is not forward-looking. Examples of forward-looking statements in this
Current Report on Form 8-K include, but are not limited to, statements regarding the Company’s disclosure concerning the Company’s operations, cash
flows, financial position and dividend policy. The risks and uncertainties include, but are not limited to:
 

 •  the financial and business performance of the Company, including financial projections and business metrics and any underlying
assumptions thereunder;

 

 •  changes in the Company’s strategy, future operations, financial position, estimated revenues and losses, projected costs, prospects and
plans;

 

 •  the Company’s product development timeline and expected start of production;
 

 •  the implementation, market acceptance and success of the Company’ business model;
 

 •  the Company’s ability to scale in a cost-effective manner;
 

 •  developments and projections relating to the Company’s competitors and industry;
 

 •  the impact of health epidemics, including the COVID-19 pandemic, on AEye Technologies’ business and the actions the Company may
take in response thereto;

 

 •  the Company’s expectations regarding its ability to obtain and maintain intellectual property protection and not infringe on the rights of
others;

 

 •  expectations regarding the time during which the Company will be an emerging growth company under the JOBS Act;
 

 •  the Company’s future capital requirements and sources and uses of cash;
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 •  the Company’s ability to obtain funding for its operations;
 

 •  the Company’s business, expansion plans and opportunities; and
 

 •  the outcome of any known and unknown litigation and regulatory proceedings.

Forward-looking statements are subject to known and unknown risks and uncertainties and are based on potentially inaccurate assumptions that
could cause actual results to differ materially from those expected or implied by the forward-looking statements. Actual results could differ materially
from those anticipated in forward-looking statements for many reasons, including the risk factors incorporated by reference into this Current Report on
Form 8-K as described in “Risk Factors” below. Accordingly, you should not rely on these forward-looking statements, which speak only as of the date
of this Current Report on Form 8-K. The Company undertakes no obligation to publicly revise any forward-looking statement to reflect circumstances or
events after the date of this Current Report on Form 8-K or to reflect the occurrence of unanticipated events. You should, however, review the factors
and risks that the Company describes in the reports it will file from time to time with the SEC after the date of this Current Report on Form 8-K.

In addition, statements that “the Company believes” and similar statements reflect the Company’s beliefs and opinions on the relevant subject.
These statements are based on information available to the Company as of the date of this Current Report on Form 8-K. And while the Company
believes that information provides a reasonable basis for these statements, that information may be limited or incomplete. The Company’s statements
should not be read to indicate that it has conducted an exhaustive inquiry into, or review of, all relevant information. These statements are inherently
uncertain, and you are cautioned not to unduly rely on these statements.

Although the Company believes the expectations reflected in the forward-looking statements were reasonable at the time made, it cannot
guarantee future results, level of activity, performance or achievements. Moreover, neither the Company nor any other person assumes responsibility for
the accuracy or completeness of any of these forward-looking statements. You should carefully consider the cautionary statements contained or referred
to in this section in connection with the forward looking statements contained in this Current Report on Form 8-K and any subsequent written or oral
forward-looking statements that may be issued by the Company or persons acting on the Company’s behalf.

Business

The business of the Company is described in the Final Proxy Statement/Prospectus in the section titled “Information About AEye”, which
description is incorporated herein by reference.

Risk Factors

The risks associated with the Company and AEye Technologies’ business are described in the Final Proxy Statement/Prospectus in the section
titled “Risk Factors”, which description is incorporated herein by reference.

Financial Information

Selected Historical Financial Information

The selected historical financial information of the Company as of and for the three months ended March 31, 2021 and for the years ended
December 31, 2020 and 2019 is included in the Final Proxy Statement/Prospectus in the section titled “Selected Historical Financial Information of
CF III”, and is incorporated herein by reference. Following consummation of the Business Combination, the Company intends to appoint Deloitte &
Touche LLP as its independent registered public accounting firm, assuming successful completion of independence and other engagement procedures.
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Unaudited Pro Forma Combined Financial Information

The unaudited pro forma combined financial information of the Company for the year ended December 31, 2020 and for the six months ended
June 30, 2021 is set forth in Exhibit 99.1 hereto and is incorporated herein by reference.

Unaudited Financial Statements

The unaudited consolidated financial statements as of and for the six months ended June 30, 2021 of AEye Technologies set forth in Exhibit 99.2
hereto have been prepared in accordance with U.S. generally accepted accounting principles and pursuant to the regulations of the SEC. The unaudited
financial information reflects, in the opinion of management, all adjustments, consisting of normal recurring adjustments, considered necessary for a fair
statement of AEye Technologies’ financial position, results of operations and cash flows for the periods indicated. The results reported for the interim
period presented are not necessarily indicative of results that may be expected for the full year.

These unaudited consolidated financial statements should be read in conjunction with the historical audited consolidated financial statements of
AEye Technologies as of and for the year ended December 31, 2020 and the related notes included in the Final Proxy Statement/Prospectus, the section
entitled “Management’s Discussion and Analysis of Financial Condition and Results of Operations of AEye” and the section entitled “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” included herein.

Management’s Discussion and Analysis of Financial Condition and Results of Operations

The management’s discussion and analysis of financial condition and results of operations of the Company as of and for the six months ended
June 30, 2021 and for the years ended December 31, 2020 and 2019 is included in the Form 10-Q filed by the Company with the SEC on August 10,
2021 under the section titled “CF III’s Management’s Discussion and Analysis of Financial Condition and Results of Operations”, which is incorporated
herein by reference.

The management’s discussion and analysis of the financial condition and results of operation of AEye Technologies prior to the Business
Combination is included in the Final Proxy Statement/Prospectus in the section entitled “Management’s Discussion and Analysis of Financial Condition
and Results of Operations of AEye”, which is incorporated herein by reference.

The management’s discussion and analysis of the financial condition and results of operation of AEye Technologies as of and for the six months
ended June 30, 2021 is set forth below.

The following discussion and analysis provides information which the Company’s management believes is relevant to an assessment and
understanding of the Company’s consolidated results of operations and financial condition. The discussion should be read together with the financial
statements and related notes and unaudited pro forma condensed financial information that are included as Exhibits 99.1 and 99.2 to this Current Report
on Form 8-K. The discussion and analysis should also be read together with the AEye Technologies’ financial statements and notes thereto and other
financial information included in the Final Proxy Statement/Prospectus.
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AEYE TECHNOLOGIES’ MANAGEMENT’S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

This discussion contains forward-looking statements that are based on current expectations, estimates, assumptions and projections about our industry,
business and future financial results. Our actual results and the timing of events may differ materially from those described in or implied by these
forward-looking statements due to a number of factors, including those discussed below and those set forth under “Risk Factors” herein and other
filings we make with the SEC from time to time. Unless the context otherwise requires, references in this “AEye Technologies’ Management’s Discussion
and Analysis of Financial Condition and Results of Operations” to “we”, “our”, “us”, and “AEye” refer to the business and operations of AEye
Technologies, Inc. (which prior to the consummation of the Business Combination was named AEye, Inc.).

Overview

AEye is a provider of high-performance, adaptive lidar systems for vehicle autonomy, ADAS, and robotic vision applications. With a
sophisticated workforce of leaders and researchers, AEye has developed an artificial intelligence technology that enables active “intelligent sensing”,
differentiating AEye in the marketplace from competition. AEye’s software-definable iDAR™ (“Intelligent Detection and Ranging”) platform combines
adaptive lidar, an optionally fused camera, and integrated deterministic artificial intelligence to capture more intelligent information with less data,
enabling faster, more accurate, and more reliable perception.

AEye was founded in 2013 by Luis Dussan, AEye’s President and Chief Technology Officer. His goal was to create a deterministic
AI-driven sensing system that performs better than the human eye and visual cortex. From its inception, AEye’s culture drew from esteemed scientists
and electro-optics engineers from the National Aeronautics and Space Administration (“NASA”), Lockheed Martin Corporation, Northrop Grumman
Corporation, the U.S. Air Force, and the Defense Advanced Research Projects Agency (“DARPA”) to create the highest performing sensing and
perception system for the most challenging situations, ensuring the highest levels of safety for autonomous driving.

Our adaptive iDAR is designed to enable higher levels of autonomy and functionality - SAE Levels 2 through 5 - with the goal of
optimizing performance, power and reducing price. Our iDAR platform is software-definable, network-optimized, and leverages deterministic artificial
intelligence at the edge. We have substantial investments in our R&D processes and deliver value to our customers through a combination of sales and
direct channels. We perform the majority of our R&D activities in our 56,549 square foot corporate headquarters in
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Dublin, California, along with working with technology developers on a world-wide basis to develop new technology. We are partnering with leading
Tier 1 suppliers to integrate AEye proprietary technology and design, ultimately meeting the specifications of OEMs while building reliable, trusted
business relationships.

We expect to enable accelerated adoption of lidar across many markets and have partnered with leading Tier 1 automobile suppliers to
achieve this mission. The main markets for lidar, including Industrial, Automotive, and Mobility are projected to see significant growth, allowing for
greater market share as well as specialization opportunities like highway autonomous driving applications that benefit from our product. We believe that
lidar will be a required sensing solution across many end markets and we intend to be the leading solutions provider in this space.

Business Combination and Public Company Costs

On August 16, 2021, AEye consummated the Business Combination contemplated by the Merger Agreement. The Business Combination
was effected through the Merger of Merger Sub with and into AEye. As a result of the Merger, and the consummation of the Business Combination and
the other transactions contemplated by the Merger Agreement, AEye became a wholly owned subsidiary of the Company with the AEye stockholders
becoming stockholders of the Company. In connection with the Closing of the Business Combination, the Company changed its name from CF Finance
Acquisition Corp. III to “AEye, Inc.”

The Business Combination is intended to be accounted for as a reverse recapitalization, with no goodwill or other intangible assets
recorded, in accordance with GAAP. Under this method of accounting, CF III will be treated as the “acquired” company for financial reporting purposes.
This determination is primarily based on AEye stockholders comprising a relative majority of the voting power of the combined entity and having the
ability to nominate the majority of the governing body of the combined entity, AEye’s senior management comprising the senior management of the
combined entity and AEye’s operations comprising the ongoing operations of the combined entity. Accordingly, for accounting purposes, the financial
statements of the combined entity will represent a continuation of the financial statements of AEye and the Business Combination will be treated as the
equivalent of AEye issuing stock for the net assets of CF III, accompanied by a recapitalization. The net assets of CF III will be stated at historical cost,
with no goodwill or other intangible assets recorded. Operations prior to the Business Combination will be those of AEye in future reports of the
combined entity.

As a consequence of the Business Combination, AEye became an SEC-registered, NASDAQ-listed company, which will require AEye to
hire additional personnel and implement procedures and processes to address public company regulatory requirements and customary practices. AEye
expects to incur additional annual expenses as a public company for, among other things, directors’ and officers’ liability insurance, director fees and
additional internal and external accounting and legal and administrative resources, including increased audit and legal fees.

AEye’s historical operations and statements of assets and liabilities may not be comparable to the operations and statements of assets and
liabilities of the combined company as a result of the Business Combination.

COVID-19 Impact

The extensive impact of the pandemic caused by COVID-19 has resulted and will likely continue to result in significant disruptions to the
global economy, as well as businesses and capital markets around the world. The ongoing COVID-19 pandemic has disrupted and affected AEye’s
business operations, which has led to business and supply chain disruptions, as well as broad changes in its supply and demand. For example, AEye’s
offices and R&D and manufacturing locations have been, and continue to be, impacted due to national and regional government declarations requiring
closures, quarantines and travel restrictions.
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To mitigate the impact of the pandemic, AEye took several steps during 2020 and 2021 to ensure its viability into the future. We
significantly reduced internal discretionary costs, reduced senior leadership salaries, furloughed and laid off a portion of the employees, and obtained a
loan and rent deferral for a period of six months in 2020. We also applied for and were granted a Paycheck Protection Program, or PPP, loan of
$2.3 million with SVB as part of the U.S. Small Business Administration program. This loan enabled us to bring back a portion of the furloughed
employees.

The continued impact of the COVID-19 pandemic on AEye’s operational and financial performance will depend on various future
developments, including the duration and spread of the outbreak and impact on its customers, suppliers, and employees, all of which is uncertain at this
time. We expect the COVID-19 pandemic to adversely impact revenue and results of operations, but are unable to predict at this time the size and
duration of this adverse impact. At the same time, we have seen some signs of positive effects for our long-term business prospects and partnerships as a
result of the pandemic. We believe automakers perceive the incorporation of lidar solutions in new models as a long-term strategic initiative that will be
necessary for future growth and which are therefore beyond the direct impact of the COVID-19 pandemic. For more information on our operations and
risks related to epidemics, including COVID-19, please see the section entitled “Risk Factors” set forth in the Proxy Statement/Prospectus, which is
incorporated herein by reference.

Key Factors Affecting AEye’s Operating Results

AEye believes that its future performance and success depends to a substantial extent on its ability to capitalize on the following
opportunities, which in turn is subject to significant risks and challenges, including those discussed below and the risk factors described in the “Form 10
Information—Risk Factors” section of this Current Report.

We are subject to those risks common in the technology industry and also those risks common to early stage companies including, but not
limited to, the possibility of not being able to successfully develop or commercialize its products, attract new customers and retain existing customers,
develop and protect intellectual property, comply with existing and new or modified laws and regulations applicable to its business, maintain and
enhance the value of its reputation and brand, hire, integrate and retain talented people at all levels of its organization, develop and protect intellectual
property, and successfully develop new solutions to enhance the experience of customers.

Market Trends and Uncertainties

AEye anticipates growing demand for its iDAR perception platform across three major markets, including the Automotive, Industrial and
Mobility markets. AEye anticipates the total addressable market for lidar-based perception technology to grow to $42 billion by 2030. Within those
markets, AEye is targeting attractive segments including ADAS, autonomous driving, commercial trucking, robo-taxis and various Industrial market
segments such as mining, aviation, railway and traffic systems. This provides AEye with multiple opportunities for sustained growth by enabling new
applications and product features across these market segments. However, as our customers continue R&D projects to commercialize solutions that rely
on lidar technology, it is difficult to estimate the timing of ultimate end market and customer adoption. In the Automotive market for example, AEye’s
growth and financial performance will be influenced by its ability to successfully integrate into OEM programs that require years of development,
testing, and validation. Because of the size and complexity of these OEM programs, AEye sees its existing Tier 1 partnerships as a substantial
competitive advantage given their large scale, mass-production
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capabilities, and existing OEM customer relationships. AEye’s primary focus in Automotive is on ADAS for passenger and commercial vehicle
autonomy, particularly highway autonomy applications. We believe that growth in that market is driven by both more stringent safety regulations and
consumer demand for vehicles offering increased safety. AEye will need to anticipate and adapt to any changes in the regulatory environment, as well as
changes in consumer demand in order to take advantage of this opportunity.

Additionally, AEye intends to increase its investments in international operations and partnerships that will position the company to
expand globally and meet growing demand in the international markets. This is an important part of AEye’s core strategy and may expose AEye to
additional factors such as foreign currency risk, additional operating costs, and other risks and challenges that may impact the ability to meet projected
sales and margins.

Partnerships and Commercialization

AEye’s technology is designed to be a key enabler of autonomous solutions for Automotive, Industrial and Mobility applications. Because
our technology must be integrated into a broader solution by our customers, it is critical that AEye achieves design wins with these customers.
Achieving these design wins varies based on the market and application. The design win cycle in the Automotive market tends to be substantially longer
and more difficult than in other markets. Achieving a design win with an OEM within the Automotive market may take considerably longer than a
design win with customers in the Industrial or Mobility markets. AEye considers design wins to be critical to its future success, although the revenue
generated by each design win and the time necessary to achieve such a win can vary significantly, making it difficult to predict AEye’s financial
performance.

AEye’s revenue and profitability will be dependent upon our success in licensing our technology to Tier 1 automotive suppliers, such as
Continental, that intend to use our technology in volume production of lidar sensors for OEMs. Delays of autonomy programs from OEMs that AEye is
currently or will be working with through our Tier 1 partners could result in AEye being unable to achieve its revenue targets and profitability in the
time frame we anticipate. Our revenue and profitability will be further dependent upon both our success in selling our lidar solutions to customers in the
Industrial and Mobility markets.

Gross Margin Improvement

Our gross margins will depend on numerous factors, including among others the average selling price of our products, pricing of our
development contracts with customers, royalty rates on licenses we grant to our customers, unit volumes, product mix, component costs, personnel
costs, contract manufacturing costs, overhead costs and product features. In the future, we expect to generate attractive gross margins from licensing our
lidar technology and software to our Tier 1 partners in Automotive, and we expect those licenses will begin generating revenue for AEye in 2024. We
also sell our own lidar solutions to customers in the Industrial and Mobility markets utilizing low-cost components that are sourced from the Tier 2
automotive supply chain. If our Tier 1 partners in Automotive do not achieve the volumes that we expect, then the cost of the components we use to
address the Industrial and Mobility markets may be higher than we currently anticipate and may impact our gross margins and our ability to achieve
profitability.

To date, our revenue has been generated through development and/or collaboration arrangements with OEMs and Tier 1 suppliers to the
OEMs, as well as unit sales of our products. The development contracts primarily focus on customization of our proprietary iDAR capabilities to the
customers’ applications, typically involving software implementation to assist with sensor connection and control, customization of scan patterns, and
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enhancement of particular perception capabilities to meet specific customer needs. In general, development and/or collaboration arrangements that
require more complex configurations have higher prices and higher gross margins. We expect development contracts to represent a smaller share of our
total revenue over time, as we increase our focus on technology licensing and product sales. We expect our gross margins from the sale of products to
improve over time as we outsource volume production of our lidar sensors to contract manufacturers, which will both increase unit volumes and reduce
the cost per unit. In September 2021, we expect to commence our transition process to contract manufacturers.

Investment and Innovation

Our proprietary active-sensing, intelligent lidar technology delivers industry-leading performance that helps to solve the most difficult
challenges in delivering partial or full autonomy. While traditional sensing systems passively collect data, AEye’s active iDAR leverages principles from
automated targeting systems and biomimicry to scan its environment, while intelligently focusing on what matters in order to enable safer, smarter and
faster decisions in complex scenarios.

We believe our financial performance is significantly dependent on our ability to maintain the leadership position. This is further
dependent on the investments we make in R&D. It is essential that we continually identify and respond to rapidly evolving customer requirements,
develop and introduce innovative new products, enhance and service existing products and generate active market demand for our products. If we fail to
do this, our leading market position and revenue may be adversely affected, and our investments in that area will not be recovered.

Components of Results of Operations

Total Revenues

We categorize our revenue as (1) prototype sales and (2) development contracts.

Prototype sales includes the sale of our 4Sight products. In 2020 and during the first two quarters of 2021, our prototype revenue primarily
related to unit sales of the company’s 4Sight M product. Revenue from prototype sales is typically recognized at a point in time when the control of
goods is transferred to the customer, generally upon delivery or shipment to the customer.

Development contracts represented the majority of our total revenues in 2020 and during the first two quarters of 2021, which are earned
from R&D and/or collaboration arrangements with OEMs and Tier 1 suppliers to the OEMs. These contracts primarily focus on customization of our
proprietary iDAR capabilities to the customers’ applications, typically involving software implementation to assist with sensor connection and control,
customization of scan patterns, and enhancement of perception capabilities to meet specific customer needs. Revenue from development contracts is
recognized when we satisfy performance obligations in the contract, which can result in recognition at either a point in time or over time. This
assessment is made at the outset of the arrangement for each performance obligation.

Cost of Revenue

Cost of Revenue includes the cost of component inventory used in the production of prototypes, direct and indirect labor costs associated
with the units, as well as direct labor associated with development contracts.
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Operating Expenses

Research and Development

Our R&D efforts are focused primarily on hardware, software, and system engineering related to the design and development of our
advanced lidar solutions. R&D expenses include:
 

 •  personnel-related expenses, including salaries, benefits, bonuses, and stock-based compensation expense;
 

 •  third-party engineering and contractor costs;
 

 •  new hardware and software expenses; and
 

 •  allocated overhead expenses.

R&D costs are expensed as they are incurred. Our investment in R&D will continue to grow because we believe that investment is
essential to maintain our position as a provider of one of the most advanced lidar solutions available.

Sales and Marketing

Our sales and marketing expenses consist primarily of personnel-related costs, including salaries, benefits, bonuses, and stock-based
compensation, for all personnel directly involved in business development and customer account management, trade shows expenses, advertising and
promotions expenses for press releases, other public relations services, and allocated overhead expenses. We expect our sales and marketing expense to
grow over time as we continue to expand our sales and marketing efforts to support the anticipated growth of our business.

General and Administrative

Our general and administrative expenses consist primarily of personnel-related costs, including salaries, benefits, bonuses, and stock-based
compensation, for executive, finance, legal, human resources, technical support, and other administrative personnel. Other significant expenses include
consulting, accounting and professional fees, insurance premiums, software and computer equipment costs, general office expenses, and allocated
overhead expenses. We expect our general and administrative expenses to increase for the foreseeable future as we increase our headcount to support the
growth of our business, and as a result of operating as a public company, including additional costs and expenses associated with compliance with the
rules and regulations of the SEC, legal, audit, insurance, investor relations, and other administrative and professional services.

Change in Fair Value of Embedded Derivative and Warrants

Change in fair value of embedded derivatives is the result of the change in fair value at each reporting date of redemption features
associated with our convertible notes. The carrying amounts of these embedded derivatives are recorded at fair value at issuance, marked-to-market as
of each balance sheet date, and changes in fair value are reported as either income or expense during the period. Change in fair value of warrants are
related to the revaluation of our outstanding convertible preferred stock warrant liabilities.

Interest Income and Interest Expense

Interest income consists primarily of interest earned on our cash and cash equivalents. These amounts will vary based on our cash and cash
equivalents balances and market rates. Interest expense consists primarily of interest on our borrowings and convertible notes and amortization of debt
issuance costs and discount.
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Results of Operations

Comparison of the Years ended December 31, 2020 and 2019

The results of operations presented below should be reviewed in conjunction with the consolidated financial statements and notes included
elsewhere in this proxy statement/prospectus. The following table sets forth our consolidated results of operations data for the periods ended
December 31, 2020 and 2019:
 

   Years Ended December 31,    Variance  
(in thousands, except percentages)   2020    2019    $    %  
Prototype sales   $ 365   $ 291   $ 74    25.4% 
Development contracts    1,214    1,175    39    3.3% 

    
 

    
 

    
 

    
 

Total revenues    1,579    1,466    113    7.7% 
    

 
    

 
    

 
    

 

Cost of revenue    808    253    555    219.4% 
Gross profit    771    1,213    (442)    (36.4)% 
Research and development    17,130    18,661    (1,531)    (8.2)% 
Sales and marketing    3,408    4,244    (836)    (19.7)% 
General and administrative    6,715    7,129    (414)    (5.8)% 

    
 

    
 

    
 

    
 

Total operating expenses    27,253    30,034    (2,781)    (9.3)% 
    

 
    

 
    

 
    

 

Loss from operations    (26,482)    (28,821)    (2,339)    (8.1)% 
    

 
    

 
    

 
    

 

Change in fair value of embedded derivative liability and warrant liability    1,410    —      1,410    N/A 
Interest income    23    266    (243)    (91.4)% 
Interest expense    (1,502)    (96)    (1,406)    1,464.6% 

    
 

    
 

    
 

    
 

Total other income/(expense), net    (69)    170    (239)    (140.6)% 
    

 
    

 
    

 
    

 

Net loss   $(26,551)   $(28,651)   $(2,100)    (7.3)% 
    

 

    

 

    

 

    

 

Revenue

Prototype Sales

Prototype sales increased by $74 thousand, or 25.4%, to $365 thousand for the year ended December 31, 2020 from $291 thousand for the
year ended December 31, 2019. This increase was primarily due to an increase in units being sold in 2020 compared to 2019 as a result of the release of
our 4Sight M product line in July of 2020.

Development Contracts

Development contracts increased by $39 thousand, or 3.3%, to $1.2 million for the year ended December 31, 2020 from $1.2 million for
the year ended December 31, 2019. The increase in development contract revenue was due to an increase in performance obligations satisfied year-over-
year as well as an increase in the number of development contracts, in progress in 2020.
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Cost of Revenue

Cost of revenue increased by $555 thousand, or 219.4%, to $808 thousand for the year ended December 31, 2020 from $253 thousand for
the year ended December 31, 2019. This increase was primarily due to the cost associated with the increase in units sold as well as costs incurred on
units provided at no cost to certain customers.

Operating Expenses

Research and Development

R&D expenses decreased by $1.5 million, or 8.2%, to $17.1 million for the year ended December 31, 2020 from $18.7 million for the year
ended December 31, 2019. This decrease was primarily driven by COVID-19 related impacts as a result of personnel reductions, reduced general
operating costs related to engineering expenses of $609 thousand associated with certain cost management initiatives and the impact of renegotiation of
certain third-party vendor agreements. The decrease was partially offset by a net increase in engineering and contract development expenses, as well as
increased stock-based compensation expense.

Sales and Marketing

Total sales and marketing expenses decreased by $836 thousand, or 19.7%, to $3.4 million for the year ended December 31, 2020 from
$4.2 million for the year ended December 31, 2019. This decrease was primarily due to marketing program spend reduction of $700 thousand, given less
live events occurred during 2020 due to the COVID-19 pandemic.

General and Administrative

Total general and administrative expenses decreased by $414 thousand, or 5.8%, to $6.7 million for the year ended December 31, 2020
from $7.1 million for the year ended December 31, 2019. This decrease was primarily due to COVID-19 related impacts necessitating a reduction of
personnel, decreased expenses related to travel, expenses associated with employees being present in the office, and other cost management initiatives,
as well as prototype costs in the prior year. This decrease was partially offset by an increase in rent expense associated with our new Dublin facility.

Change in Fair Value of Embedded Derivatives and Warrants

Change in fair value of embedded derivatives and warrants was a gain of $1.4 million for the year ended December 31, 2020, primarily
due to a $1.5 million decrease in the fair value of liabilities associated with embedded derivatives, offset by a $93 thousand loss associated with a
change in the fair value of our liability classified warrants.

Interest Income

Interest income decreased by $243 thousand, or 91.4%, to $23 thousand for the year ended December 31, 2020 from $266 thousand for the
year ended December 31, 2019. This decrease was primarily due to lower cash and cash equivalents balance held in 2020 relative to 2019.
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Interest Expense

Interest expense increased by $1.4 million, or 1,464.6%, to $1.5 million for the year ended December 31, 2020 from $96 thousand for the
year ended December 31, 2019. This increase was primarily due to interest on convertible notes, term loan, and the PPP loan, as well as amortization of
debt discounts.

Net Loss

Net loss decreased by $2.1 million, or 7.3%, to $26.6 million for the year ended December 31, 2020 from $28.7 million for the year ended
December 31, 2019. This decrease was primarily due to a headcount reduction as a result of COVID-19 related impacts along with increases in
prototype and development contract revenue.

Comparison of the Six Months ended June 30, 2021 and 2020

The results of operations presented below should be reviewed in conjunction with the consolidated financial statements and notes included
elsewhere in this proxy statement/prospectus. The following table sets forth our consolidated results of operations data for the six months ended June 30,
2021 and 2020:
 

   
Six Months

Ended June 30,    Variance  
   2021    2020    $    %  
(in thousands, except percentages)                 
Prototype sales   $ 461   $ 63   $ 398    631.7% 
Development contracts    615    100    515    515.0% 

    
 

    
 

    
 

    
 

Total revenues    1,076    163    913    560.1% 
    

 
    

 
    

 
    

 

Cost of revenue    1,071    147    924    628.6% 
    

 
    

 
    

 
    

 

Gross Profit    5    16    (11)    (68.8)% 
Research and development    11,562    7,960    3,602    45.3% 
Sales and marketing    3,498    1,938    1,560    80.5% 
General and administrative    7,760    3,212    4,548    141.6% 

    
 

    
 

    
 

    
 

Total operating expenses    22,820    13,110    9,710    74.1% 
    

 
    

 
    

 
    

 

Loss from operations    (22,815)    (13,094)    (9,721)    74.2% 
    

 
    

 
    

 
    

 

Change in fair value of embedded derivative liability and warrant liability    (119)    (82)    (37)    45.1% 
PPP loan forgiveness    2,297    —      2,297    100.0% 
Interest income    5    13    (8)    (61.5)% 
Interest expense    (1,952)    (554)    (1,398)    252.3% 

    
 

    
 

    
 

    
 

Total other income/(expense), net    231    (623)    854    (137.1)% 
    

 
    

 
    

 
    

 

Net loss   $(22,584)   $(13,717)   $(8,867)    64.6% 
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Revenue

Prototype Sales

Prototype sales increased by $398 thousand, or 631.7%, to $461 thousand for the six months ended June 30, 2021 from $63 thousand for
the six months ended June 30, 2020. This increase was primarily due to an increase in 4Sight M unit sales.

Development Contracts

Development contracts increased by $515 thousand, or 515.0%, to $615 thousand for the six months ended June 30, 2021 from
$100 thousand for the six months ended June 30, 2020. This increase was due to having more development contracts as of June 30, 2021 compared to
June 30, 2020.

Cost of Revenue

Cost of revenue increased by $924 thousand, or 628.6%, to $1.1 million for the six months ended June 30, 2021 from $147 thousand for
the six months ended June 30, 2020. This increase was primarily due to increased sales as well as price variances and inventory adjustments.

Operating Expenses

Research and Development

R&D expenses increased by $3.6 million, or 45.3%, to $11.6 million for the six months ended June 30, 2021 from $8.0 million for the six
months ended June 30, 2020. This increase was primarily due to an increase in contract development and other R&D fees, as well as an increase in
stock-based compensation.

Sales and Marketing

Total sales and marketing expenses increased by $1.6 million, or 80.5%, to $3.5 million for the six months ended June 30, 2021 from
$1.9 million for the six months ended June 30, 2020. This increase was primarily due to an increase in stock-based compensation, personnel costs and
marketing program spend.

General and Administrative

Total general and administrative expenses increase by $4.5 million, or 141.6%, to $7.8 million for the six months ended June 30, 2021
from $3.2 million for the six months ended June 30, 2020. This increase was primarily due to an increase in stock-based compensation, personnel costs,
and professional fees.

Change in fair value of embedded derivatives and warrants

The loss from the change in fair value of embedded derivatives and warrants increased by $37 thousand, or 45.1%, to $119 thousand for
the six months ended June 30, 2021 from $82 thousand for the six months ended June 30, 2020 primarily due to the valuation performed at June 30,
2021.
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PPP loan forgiveness

PPP loan forgiveness increased by $2.3 million, or 100.0%, to $2.3 million for the six months ended June 30, 2021 from $0 for the
six months ended June 30, 2020. This increase was primarily due to the gain from the forgiveness of the PPP loan.

Interest Income

Interest income decreased by $8 thousand, or 61.5%, to $5 thousand for the six months ended June 30, 2021 from $13 thousand for the
six months ended June 30, 2020. This decrease was primarily due to an interest rate decline during this period.

Interest Expense

Interest expense increased by $1.4 million, or 252.3%, to $2.0 million, for the six months ended June 30, 2021 from $554 thousand for the
six months ended June 30, 2020. This increase was primarily related to the interest on the SVB term loan, convertible notes and debt issuance costs.

Net Loss

Net loss increased by $8.9 million, or 64.6%, to $22.6 million for the six months ended June 30, 2021 from $13.7 million for the
six months ended June 30, 2021. This increase was due to an increase in cost of revenue, engineering expenses, contract development expenses, stock-
based compensation, personnel expenses, professional fees and interest expense.

Liquidity and Capital Resources

As of June 30, 2021 and 2020, we had a net loss of $22.6 million and $13.7 million, respectively. We anticipate that we will continue to
incur losses for at least the next several years. We expect that our R&D expenses and selling, general and administrative expenses will continue to be
significant and, as a result, we may need additional capital resources to fund our operations. We believe that the net proceeds from the Business
Combination, together with our existing cash and cash equivalents, will enable us to fund our operating expenses, capital expenditure requirements and
debt service payments for a period of at least twelve months from the date of this proxy statement/prospectus. As of August 21, 2021, the Company has
received approximately $256.8 million, before expenses, from the transaction, which alleviates the uncertainty in obtaining financing to meet the
Company’s needs.

Cash Flow Summary
 

   
Six months ended

June 30,  
   2021    2020  
   (in thousands)  
Net cash provided by (used in):     

Operating activities   $(18,339)   $(10,005) 
Investing activities   $ (245)   $ (3,914) 
Financing activities   $ 15,463   $ 12,229
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Operating Activities

For the six months ended June 30, 2021, net cash used in operating activities was $18.3 million. Factors affecting our operating cash flows
during this period were net loss of $22.6 million and gain on PPP loan forgiveness of $2.3 million, offset by stock-based compensation of $4.2 million,
amortization of issuance costs of $437 thousand, and depreciation and amortization of $498 thousand. Net changes in operating assets and liabilities was
$526 thousand driven by accounts payable of $1.5 million and accrued expenses and other current liabilities of $2.0 million, offset by inventory of
$1.8 million.

For the six months ended June 30, 2020, net cash used in operating activities was $10.0 million. Factors affecting our operating cash flows
during this period were net loss of $13.7 million and change in fair value of embedded derivative liability of $82 thousand, offset by stock-based
compensation of $543 thousand. Net changes in operating assets and liabilities was $2.4 million driven prepaids and other current assets of $3.0 million,
offset by inventory of $754 thousand.

Investing Activities

For six months ended June 30, 2021, net cash used in investing activities was $245 thousand, which included the purchase of lab and
testing equipment, test vehicles, and computer and related equipment with growth of our employee base.

For six months ended June 30, 2020, net cash used in investing activities was $3.9 million. The primary factors affecting our investing
cash flows during this period was the purchase of property and equipment of $3.9 million associated with the construction allowance for the new
headquarters.

Financing Activities

For the six months ended June 30, 2021, net cash provided by financing activities was $15.5 million. The primary factors affecting our
financing cash flows during this period were the proceeds from the issuance of AEye 2020 Notes of $8.0 million, proceeds from a financing facility of
$10.0 million, and principal payments on the credit facility of $667 thousand and payments of $1.3 million of deferred financing costs.

For the six months ended June 30, 2020, net cash provided by financing activities was $12.2 million. The primary factors affecting our
financing cash flows during this period were the proceeds from the issuance of AEye Convertible Equity Instruments of $10.4 million, proceeds from
PPP loan of $2.3 million, and the principal payments on a credit facility of $445 thousand.

Capital Resources

On August 16, 2019, we entered into a loan and security agreement with SVB (the “Loan Agreement”), which provided for a revolving
credit line and growth capital term loans. The revolving credit line provided us with $3.0 million and accrued interest at a floating per annum rate equal
to the greater of the prime rate or 5.5%. The revolving line of credit matured on August 16, 2020 and there were no amounts outstanding under the
revolving line of credit as of December 31, 2020 and 2019. The growth capital term loan facility had an initial loan amount of $4.0 million, which was
drawn in December 2019. The second tranche of $1.0 million was not drawn and has expired. Repayment for this term loan began on January 1, 2020.
The term loan will be paid in equal monthly payments of principal, plus accrued interest. The interest rate on the term loan is the greater of the prime
rate plus 0.75% or 5.5%. As of December 31, 2020 and 2019, the rate on the term loan was 5.5%.
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On April 20, 2020, AEye entered into a deferral agreement related to the Loan Agreement (the “Deferral Agreement”). The payment
dates for all monthly principal payments falling due after the Deferral Agreement’s effective date were extended by six months. Therefore, we did not
make any principal payments for any term loans until December 2020.

On April 23, 2020, we received $2.3 million in aggregate loan proceeds pursuant to the PPP established under the Coronavirus Aid,
Relief, and Economic Security Act of 2020 (the “CARES Act”). The loan has a two-year maturity. There is a deferral of payment of principal and
interest until July 22, 2021 as part of the Paycheck Protection Program Flexibility Act of 2020. On June 19, 2021, the Company received notice of the
Paycheck Protection Program (PPP) forgiveness payment made to SVB by the Small Business Administration to the amount of $2.3 million in principal
and $27 thousand in interest.

In March 2019, we extended the AEye Series B Preferred Stock Purchase Agreement to offer additional shares to existing and new
investors at a purchase price of $6.19 per share. Upon the execution of the agreement, we issued 484,471 shares of AEye Series B Preferred Stock for
cash proceeds of $3.0 million in 2019. No additional convertible preferred stocks were issued in 2020.

In 2020, the AEye Board authorized and issued AEye Convertible Equity Instruments, referred to as convertible notes in our financial
statements, for an aggregate principal amount of approximately $40.0 million. The AEye Convertible Equity Instruments bear an interest and dividend
rate of 3% compounded annually with a maturity of date, extended in July 2021, of October 31, 2021. During 2020, the Company received $30.0 million
in proceeds related to the AEye Convertible Equity Instruments. For the six months ended June 30, 2021, the Company received proceeds of
$8.0 million from the sale of additional AEye Convertible Equity Instruments.

If the AEye Convertible Equity Instruments are not repaid or converted prior to maturity, AEye will pay the principal amount and the accrued
dividends to the holders of the AEye Convertible Equity Instruments. The AEye Convertible Equity Instruments are convertible into AEye Preferred
Stock in the following ways under the following situations: (i) automatic, upon the closing of a financing in which AEye receives gross cash proceeds of
at least $7.5 million (a “Qualified Financing”), (ii) automatic, upon a change of control event (a non-existing stockholder becomes the beneficial owner
of more than 50% of outstanding voting securities, sale, reorganization, merger, consolidation, or any event that constitutes a “Deemed Liquidation
Event” under AEye’s Amended and Restated Certificate of Incorporation) or a dissolution event (a termination of the operations of the company,
liquidation, dissolution, or general assignment for the creditors’ benefit) prior to a Qualified Financing, and (iii) optional, upon the closing of a financing
in which AEye receives gross cash proceeds of less than $7.5 million. Additional information related to the AEye Convertible Equity Instruments is
disclosed in Note 9 to the unaudited interim consolidated financial statements appearing at the end of this proxy statement/prospectus.

The AEye Convertible Equity Instruments contain embedded derivatives that meet the requirements for separate accounting. AEye
recorded the derivative instruments as derivative liabilities at the date of issuance and then it is re-valued at each reporting date, with changes in fair
value reported in the consolidated statements of operations. As of December 31, 2020, the derivative liability was reported together within the AEye
Convertible Notes - Current item on the consolidated balance sheet and the Change in Fair Value of Embedded Derivatives and Warrants in other
income (expense) within the consolidated statements of operations and comprehensive loss of $1.4 million.
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On April 26, 2021, AEye entered into a Loan and Security Agreement (“SVB Agreement”) with SVB Innovation Credit Fund VIII, L.P.
(the “Lender”). Subject to the terms and conditions of the SVB Agreement and upon the Company’s request, the Lender shall make a term loan advance
to the Company for $4.0 million. Subject to the Lender receiving satisfactory evidence confirming the filing of the Final Proxy Statement/Prospectus
with the SEC in connection with the Business Combination, among other terms and conditions, the Lender shall make a second term loan advance to the
Company, upon the company’s request, for $6.0 million.

The principal amount outstanding under the term loan advances accrues interest at 8% per annum, payable monthly in arrears. The
outstanding and unpaid principal and interest, in addition to a “final payment” (defined as a payment equal to the original aggregate principal amount of
the term loan advances extended by the Lender multiplied by 5%), is due at maturity, which was the earlier of closing of the Business Combination
(which closed on August 16, 2021), or August 1, 2021. Upon entering into the SVB Agreement, the first term loan advance of $4.0 million was
extended to AEye by the Lender. On May 13, 2021, the additional $6.0 million was drawn.

Funding Requirements

At the time of issuance of our financial statements for the six months ended June 30, 2021, we concluded that there was substantial doubt
about the Company’s ability to continue as a going concern for a period of twelve months. For the six months ended June 30, 2021, we had an
accumulated deficit of $109.4 million and negative operating cash flows of $18.3 million. We expect our expenses to increase substantially in
connection with our ongoing activities, particularly developing new technology, as well as enhancing the capabilities and performance of our lidar
system. We believe that the net proceeds from the Business Combination, together with our existing cash and cash equivalents, will enable us to fund
our operating expenses, capital expenditure requirements and debt service payments for a period of at least twelve months from the date of this proxy
statement/prospectus. As of August 21, 2021, the Company has received approximately $256.8 million, before expenses, from the transaction, which
alleviates the uncertainty in obtaining financing to meet the Company’s needs.

Contractual Obligations and Commitments

In the normal course of business, we enter into obligations and commitments that require future contractual payments. The commitments
result primarily from lease for office space and leased equipment. The following table summarizes our contractual obligations and commercial
commitments (in thousands) as of June 30, 2021:
 

   
Less than

1 year    1 to 3 years   3 to 5 years   
More than

5 years  
Rental Payments   $ 2,317   $ 4,703   $ 4,969   $ 1,063
Convertible Notes   $37,759    —      —      —   
Borrowings - net of issuance costs   $11,334   $ 1,242     

    
 

    
 

    
 

    
 

Total   $51,410   $ 5,945   $ 4,969   $ 1,063
    

 

    

 

    

 

    

 

Off-Balance Sheet Arrangements

As of the balance sheet date of June 30, 2021 we have not engaged in any off-balance sheet arrangements, as defined in the rules and
regulations of the SEC.
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Quantitative and Qualitative Disclosures About Market Risk

We are exposed to market risks in the ordinary course of our business. Market risk represents the risk of loss that may impact our financial
position due to adverse changes in financial market prices and rates.

We do not believe that inflation has had a material effect on our business, results of operations or financial condition. Nonetheless, if our
costs were to become subject to significant inflationary pressures, we may not be able to fully offset such higher costs. Our inability or failure to do so
could harm our business, results of operations or financial condition.

Interest Rate Risk

As of June 30, 2021, we had cash and cash equivalents of $11.2 million, which consisted primarily of deposits in our bank accounts, which
carries a degree of interest rate risk, as well as borrowings accumulated of $12.6 million which carry a degree of interest rate risk. A hypothetical 10%
change in interest rates would not have a material impact on our financial condition or results of operations due to the short-term nature of our
investment portfolio and borrowings.

Credit Risk

Our concentration of credit risk is determined by evaluating each customer and each vendor that accounts for more than 10% of our
accounts receivable and accounts payable, respectively. For the six months ended June 30, 2021, there were two customers each accounting for 10% or
more of our accounts receivable and two vendors each accounting for 10% or more of our accounts payable.

We perform credit evaluations as needed and generally do not require collateral for our customers. We analyze accounts receivable,
historical percentages of uncollectible accounts, and changes in payment history when evaluating the adequacy of the allowance for doubtful accounts
for potential credit losses on customers’ accounts. At June 30, 2021 and 2020, we did not have write-offs and did not record an allowance for doubtful
accounts on the consolidated balance sheet.

Critical Accounting Policies and Estimates

Our consolidated financial statements are in accordance with GAAP. We are required to make estimates and assumptions that affect the
reported amounts of assets and liabilities as of the date of the consolidated financial statements, the reported amounts of revenues and expenses during
the reporting periods, fair value measures and the related disclosures in the consolidated financial statements. We believe that the following accounting
policies described in Note 1 Organization and Summary of Significant Accounting Policies in the audited consolidated financial statements for the year
ended December 31, 2020 included elsewhere in this proxy statement/prospectus, are critical because they involve a higher degree of judgment and
uncertainty. We base our estimates on historical experience and on various other assumptions that we believe are reasonable under the circumstances.
The results of our analysis form the basis for making assumptions about the carrying values of assets and liabilities and fair value measures that are not
readily apparent from other sources. As a result, these accounting policies could materially affect our financial statements.

On an ongoing basis, we evaluate these estimates and judgments based on historical experiences and various other factors that are believed
to reflect the current circumstances. While we believe our estimates,
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assumptions and judgments are reasonable, they are based on information presently available. Actual results may differ significantly from these
estimates due to changes in judgments, assumptions and conditions as a result of unforeseen events or otherwise, which could have a material impact on
our financial position and results of operations.

Revenue

We recognize revenues from the sale of prototype systems and from R&D and collaboration and development arrangements with OEMs
and suppliers to the OEMs. Revenue represents the amount of expected consideration we are entitled to receive upon the transfer of promised goods or
services in the ordinary course of our activities and is recorded net of sales taxes. We recognize revenue when performance obligations are satisfied by
transferring control of a promised good or service to a customer. For performance obligations that are satisfied at a point in time, we also consider the
following indicators to assess whether control of a promised good or service is transferred to the customer: (i) right to payment; (ii) legal title;
(iii) physical possession; (iv) significant risks and rewards of ownership; and (v) acceptance of the good or service. For performance obligations
satisfied over time, we recognize revenue over time by measuring the progress toward complete satisfaction of a performance obligation.

The application of various accounting principles related to the measurement and recognition of revenue requires us to make judgments and
estimates. Specifically, complex arrangements with nonstandard terms and conditions may require relevant contract interpretation to determine the
appropriate accounting treatment, including whether the promised goods and services specified in a multiple element arrangement should be treated as
separate performance obligations. When a contract involves multiple performance obligations, the Company accounts for individual products and
services separately if the customer can benefit from the product or service on its own or with other resources that are readily available to the customer
and the product or service is separately identifiable from other promises in the arrangement. For multiple element obligations, the transaction price is
allocated to each performance obligation using the relative stand-alone selling price.

Convertible Notes and Embedded Derivatives

The convertible notes issued during 2020 contain certain embedded features that meet the requirements for separate accounting, which we
account for as a derivative instrument. We recognize the derivative instrument as a derivative liability and report it together within the Convertible notes
— Current on the consolidated balance sheet and remeasure such embedded derivatives at fair value at each balance sheet date, with changes in fair
value recognized in the consolidated statements of operations and comprehensive loss. We determine the fair value of the derivative instrument using an
option pricing Monte Carlo simulation model, which takes into account the probability of a change in control occurring and potential repayment
amounts and timing of such payments.

Stock-Based Compensation

We recognize stock-based awards granted to our employees and directors based on the estimated grant-date fair value of the awards.
Compensation expense is recognized on a straight-line basis over the requisite service period, which is generally the vesting period of the respective
award. We estimate the fair value of options using the Black-Scholes option-pricing model, which requires objective and subjective assumptions such as
the option’s expected term, fair value of our ordinary shares, risk-free interest rate, expected dividend yield, expected term and expected volatility of our
ordinary shares. Our assumptions may differ from those used in prior periods. Changes to the estimates we make from time to time may have a
significant impact on our stock-based compensation expense and could materially impact our results of operations.
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Determination of the Fair Value of Common Stock

The fair value of the AEye Common Stock underlying our stock-based payment awards is determined by the AEye Board, with reviews
and input from third-party valuations to determine the fair value of stock awards and option grants and perform the fair value calculations with the
Black-Scholes option-pricing model. We believe that the AEye Board has the relevant experience and expertise to determine the fair value of our AEye
Common Stock. If stock-based payment awards were granted a short period of time prior to the date of a valuation report, we retrospectively assessed
the fair value used for financial reporting purposes after considering the fair value reflected in the subsequent valuation report and other facts and
circumstances on the date of grant as discussed below. Given the absence of a public trading market for our AEye Common Stock, the valuations of
AEye Common Stock were determined in accordance with the guidance provided by the American Institute of Certified Public Accountants Practice
Aid, Valuation of Privately-Held-Company Equity Securities Issued as Compensation, and the AEye Board exercised reasonable judgment and
considered numerous and subjective factors to determine the best estimate of fair value of our AEye Common Stock, including the following factors:
 

 •  the results of contemporaneous valuations performed at periodic intervals by an independent valuation firm;
 

 •  the prices, rights, preferences, and privileges of our convertible preferred stock relative to those of our AEye Common Stock;
 

 •  the prices of our convertible preferred stock and AEye Common Stock sold to investors in arms-length transactions or offered to investors
through a tender offer;

 

 •  our actual operating and financial performance and estimated trends and prospects for our future performance;
 

 •  our stage of development;
 

 •  the likelihood of achieving a liquidity event, such as an initial public offering, merger with a SPAC, direct listing, or sale of our company,
given prevailing market conditions;

 

 •  the lack of marketability involving securities in a private company;
 

 •  the market performance of comparable publicly traded companies; and
 

 •  U.S. and global capital market conditions and overall economic conditions.

In valuing our AEye Common Stock for 2019, the AEye Board determined the equity value of our business generally using a weighting of
the income and market approach valuation methods. The income approach estimates value based on the expectation of future cash flows that a company
will generate. These future cash flows are discounted to their present values using a discount rate based on our weighted-average cost of capital and are
adjusted to reflect the risks inherent in our cash flows. The market approach estimates value based on a comparison of the subject company to
comparable public companies in a similar line of business. From the comparable companies, a representative market value multiple is determined and
then applied to the subject company’s financial forecasts to estimate the value of the subject company.

For 2020 valuations, where AEye did not have a recent or expected arm’s length preferred equity financing, we have used a hybrid method
utilizing a combination of the OPM and the probability-weighted expected return method, or PWERM, in estimating the value of our AEye Common
Stock. Using the PWERM, the value of our AEye Common Stock is estimated based upon a probability-weighted analysis of varying values for our
common
 

23



stock assuming possible future events for our company, including a scenario of an initial public offering or a direct listing of our Class A common stock
on an exchange and a scenario assuming continued operation as a private entity. When AEye had a recent or expected arm’s length preferred equity
financing, the results from the PWERM analysis were not inconsistent with the overall weighted value considering the terms and pricing of the preferred
round of financing.

Application of these approaches involves the use of estimates, judgment, and assumptions that are highly complex and subjective, such as
those regarding our expected future revenue, expenses, and future cash flows, discount rates, market multiples, the selection of comparable companies,
and the probability of possible future events. Changes in any or all of these estimates and assumptions or the relationships between those assumptions
impact our valuations as of each valuation date and may have a material impact on the valuation of our AEye Common Stock.

The AEye Board’s assessments of the fair value of our AEye Common Stock for grant dates between the dates of an available third-party
valuation report were based in part on the current available financial and operational information and the common stock value provided in the most
recent available third-party valuation report as compared to the timing of each grant. For financial reporting purposes we use straight-line interpolation
as appropriate between valuation date and the grant date of our stock options. This determination includes an evaluation of whether the subsequent
valuation report indicates that any significant change in valuation had occurred between the previous valuation and the grant date.

Emerging Growth Company Status

Section 102(b)(1) of the Jumpstart Our Business Startups Act of 2012 (“JOBS Act”) exempts emerging growth companies from being
required to comply with new or revised financial accounting standards until private companies are required to comply with the new or revised financial
accounting standards. The JOBS Act provides that a company can choose not to take advantage of the extended transition period and comply with the
requirements that apply to non-emerging growth companies, and any such election to not take advantage of the extended transition period is irrevocable.

After the completion of the Business Combination AEye expects to be an “emerging growth company” as defined in Section 2(a) of the
Securities Act upon completion of the Business Combination and has elected to take advantage of the benefits of the extended transition period for new
or revised financial accounting standards. Following the consummation of the Business Combination, the Combined Entity will remain an emerging
growth company until the earliest of (i) the last day of the fiscal year in which the market value of Common Stock that is held by non-affiliates exceeds
$700 million as of the end of that year’s second fiscal quarter, (ii) the last day of the fiscal year in which the Combined Entity has total annual gross
revenue of $1.07 billion or more during such fiscal year (as indexed for inflation), (iii) the date on which the Combined Entity has issued more than
$1.0 billion in non-convertible debt in the prior three-year period or (iv) December 31, 2024, and the Combined Entity expects to continue to take
advantage of the benefits of the extended transition period, although it may decide to early adopt such new or revised accounting standards to the extent
permitted by such standards. This may make it difficult or impossible to compare the Combined Entity’s financial results with the financial results of
another public company that is either not an emerging growth company or is an emerging growth company that has chosen not to take advantage of the
extended transition period exemptions because of the potential differences in accounting standards used.
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Recent Accounting Pronouncements

A description of recently issued accounting pronouncements that may potentially impact our financial position and results of operations is
disclosed in Note 1 to the audited consolidated financial statements appearing at the end of this proxy statement/prospectus.

Properties

The facilities of the Company are described in the Final Proxy Statement/Prospectus in the section titled “Information About AEye - Facilities”
and is incorporated herein by reference.

Security Ownership of Certain Beneficial Owners and Management

The following table sets forth information regarding the beneficial ownership of shares of the Common Stock as of August 16, 2021, after giving
effect to the Transactions, by:
 

 •  each person known by the Company to be the beneficial owner of more than five percent (5%) of the outstanding shares of the Company’s
Common Stock;

 

 •  each current executive officer and director of the Company; and
 

 •  all current executive officers and directors of the Company, as a group.

Beneficial ownership is determined according to the rules of the SEC, which generally provide that a person has beneficial ownership of a security
if he, she or it possesses sole or shared voting or investment power over that security, including options and warrants that are currently exercisable or
exercisable within sixty (60) days.

Unless otherwise indicated, the Company believes that all persons named in the table have sole voting and investment power with respect to all
shares of Common Stock of the Company beneficially owned by them.
 

Name and Address of Beneficial Owner   
Number of

Shares    
% of
Class  

Directors and Executive Officers(1)     
Blair LaCorte(2)    4,482,511    2.8% 
Luis Dussan(3)    18,324,105    11.8% 
Robert Brown(4)    821,884    * 
Thomas R. Tewell    —      * 
Andrew S. Hughes    —      * 
Wen Hsieh    —      * 
Prof. Dr. Bernd Gottschalk(5)    37,208    * 
Dr. Karl-Thomas Neumann(6)    2,478    * 
Timothy J. Dunn(7)    17,052    * 
Carol DiBattiste(8)    9,302    * 
All directors and officers as a group (10 individuals)    23,694,540    15.2% 
5% Shareholders     
KPCB Holdings, Inc.(9)    16,300,697    10.5% 
General Motors Ventures LLC(10)    13,864,191    8.9% 

 
* Less than one percent.
(1) Unless otherwise noted, the business address of each of the following individuals or entities is c/o AEye, Inc., 1 Park Place, Suite 200, Dublin, CA

94568.
(2) Interests shown consist of (a) 1,405,484 shares of Common Stock and (b) options to purchase 3,077,027 shares of Common Stock that are

exercisable within 60 days of August 16, 2021.
(3) Interests shown consist of (a) 18,316,664 shares of Common Stock and (b) options to purchase 7,441 shares of Common Stock that are exercisable

within 60 days of August 16, 2021.
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(4) Interests shown consist of options to purchase 821,884 shares of Common Stock that are exercisable within 60 days of August 16, 2021.
(5) Interests shown consist of options to purchase 37,208 shares of Common Stock that are exercisable within 60 days of August 16, 2021.
(6) Interests shown consist of options to purchase 2,478 shares of Common Stock that are exercisable within 60 days of August 16, 2021.
(7) Interests shown consist of options to purchase 17,052 shares of Common Stock that are exercisable within 60 days of August 16, 2021.
(8) Interests shown consist of options to purchase 9,302 shares of Common Stock that are exercisable within 60 days of August 16, 2021.
(9) Consists of (a) 13,405,167 shares of our common stock held by Kleiner Perkins Caufield & Byers XVI, LLC (“KPCB XVI”), 458,898 shares held

by KPCB XVI Founders Fund, LLC (“XVI Founders”), 2,362,303 shares held by Kleiner Perkins Caufield & Byers XIX, LLC (“KPCB XIX”),
22,179 shares held by Kleiner Perkins XIX Friends, LLC (“XIX Friends”) and 52,150 shares held by KPCB XIX Founders Fund, LLC (“XIX
Founders”). All shares are held for convenience in the name of “KPCB Holdings, Inc., as nominee” for the accounts of such individuals and
entities. The managing member of KPCB XVI and XVI Founders is KPCB XVI Associates, LLC (“KPCB XVI Associates”). L. John Doerr, Beth
Seidenberg, Randy Komisar, Theodore E. Schlein and Wen Hsieh, the managing members of KPCB XVI Associates, exercise shared voting and
dispositive control over the shares held by KPCB XVI and XVI Founders. Such managing members disclaim beneficial ownership of all shares
held by KPCB XVI and XVI Founders except to the extent of their pecuniary interest therein. The managing member of KPCB XIX, XIX Friends
and XIX Founders is KPCB XIX Associates, LLC (“KPCB XIX Associates”). Ilya Fushman, Mamoon Hamid and Wen Hsieh, the managing
members of KPCB XIX Associates, exercise shared voting and dispositive control over the shares held by KPCB XIX, XIX Friends and XIX
Founders. Such managing members disclaim beneficial ownership of all shares held by KPCB XIX, XIX Friends and XIX Founders except to the
extent of their pecuniary interest therein. The principal business address for all entities and individuals affiliated with Kleiner Perkins Caufield &
Byers is c/o Kleiner Perkins Caufield & Byers, LLC, 2750 Sand Hill Road, Menlo Park, CA 94025.

(10) The business address of General Motors Ventures LLC is MC 482-C37-D99, 300 Renaissance Center, Detroit, MI 48265.

Directors and Executive Officers

Information with respect to the Company’s directors and executive officers immediately after the Closing is set forth in the Final Proxy
Statement/Prospectus in the section titled “Management of the Combined Entity Following the Business Combination”, which description is
incorporated herein by reference.

Executive Compensation

Information about the executive compensation of the Company’s executive officers and directors is described in the Final Proxy
Statement/Prospectus in the section titled “Management of the Combined Entity Following the Business Combination — Combined Entity’s Executive
Officer and Director Compensation Following the Business Combination — Executive Compensation” and is incorporated herein by reference.

Certain Relationships and Related Transactions

Information relating to certain relationships and related party transactions of the Company are described in the Final Proxy Statement/Prospectus in the
section titled “Certain Relationships and Related Person Transactions”, which description is incorporated herein by reference. Director independence is
described in the Final Proxy Statement/Prospectus in the section titled “Management of the Combined Entity Following the Business Combination —
Director Independence” and is incorporated herein by reference.
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Legal Proceedings

The Company’s legal proceedings are described in the Final Proxy Statement/Prospectus in the sections titled “Information About AEye —
Legal Proceedings”, which is incorporated herein by reference.

Market Price of and Dividends on the Registrant’s Common Equity and Related Stockholder Matters

On November 13, 2020 CF III’s units began trading on Nasdaq under the symbol “CFACU”. On January 4, 2021, CF III’s Class A
common stock and warrants trading on Nasdaq under the symbols “CFAC” and “CFACW,” respectively. On the Closing Date, all outstanding CF III
units were separated, pursuant to their terms, into one share of Common Stock and one-third (1/3) of one warrant (and the units ceased trading on
NASDAQ, and on August 18, 2021, the Common Stock and the Company’s warrants were listed on Nasdaq under the new trading symbols “LIDR” and
“LIDRW”, respectively.

The Company has not paid any cash dividends on shares of its Common Stock to date and does not intend to pay cash dividends. The
payment of cash dividends in the future will be dependent upon the Company’s revenues and earnings, if any, capital requirements and general financial
condition. The payment of any dividends will be within the discretion of the Company’s board of directors (the “Board”). It is the present intention of
the Board to retain all earnings, if any, for use in the Company’s business operations and, accordingly, the Board does not anticipate declaring any
dividends in the foreseeable future.

Information regarding CF III’s common stock, warrants and units and related stockholder matters are described in the Final Proxy
Statement/Prospectus in the section titled “Price Range and Dividends of Securities” and such information is incorporated herein by reference.

Recent Sales of Unregistered Securities

Reference is made to the disclosure set forth under Item 3.02 of this Current Report on Form 8-K concerning the sale and issuance of Common
Stock of the Company.

Description of Registrant’s Securities

The description of the Company’s securities is contained in the Final Proxy Statement/Prospectus in the section titled “Description of
Securities” and is incorporated herein by reference

Indemnification of Directors and Officers

Reference is made to the disclosure set forth under Item 5.02 of this Current Report on Form 8-K concerning indemnification agreements
entered into with each of the Company’s directors and executive officers.

Financial Statements and Supplementary Data

Reference is made to the disclosure set forth under Item 9.01 of this Current Report on Form 8-K concerning the financial statements and
supplementary data of CF III and AEye Technologies.

Financial Statements and Exhibits

Reference is made to the disclosure set forth under Item 9.01 of this Report concerning the financial information of AEye Technologies and
CF III.

 
Item 3.02. Unregistered Sales of Equity Securities

PIPE Subscription Agreement

Contemporaneously with the execution of the Merger Agreement, CF III entered into separate PIPE Subscription Agreements in a private
placement with a number of PIPE investors, pursuant to which the PIPE Investors agreed to purchase, and CF III agreed to sell to the PIPE Investors, an
aggregate of 22,000,000 shares of Common Stock, for a purchase price of $10.00 per share and an aggregate purchase price of $220 million. CF III also
entered into a PIPE Subscription Agreement for 500,000 shares of Common Stock, for a purchase price of $10.00 per share and an aggregate purchase
price of $5 million with an investor who defaulted on the Closing Date under the PIPE Subscription Agreement. The Company plans to aggressively
pursue its available remedies with respect to such investor.
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In accordance with the terms of the PIPE Subscription Agreements, on August 16, 2021 the Company issued 22,000,000 unregistered securities to
the PIPE Investors. The shares of Common Stock issued pursuant to the Subscription Agreements were not registered under the Securities Act of 1933
(the “Securities Act”) and were issued in reliance upon the exemption provided in Section 4(a)(2) of the Securities Act and/or Regulation D promulgated
thereunder.

This summary is qualified in its entirety by reference to the PIPE Subscription Agreements, the form of which is included as Exhibit 10.1 to this
Current Report and is incorporated herein by reference.

 
Item 3.03. Material Modification to Rights of Security Holders

Second Amended and Restated Certificate of Incorporation

Immediately prior to the Closing of the Business Combination, CF III’s amended and restated certificate of incorporation, dated November 12,
2020 (the “Charter”), was further amended and restated to:
 

 (a) change the post-combination company’s name to AEye, Inc.;
 

 (b) change the nature of the business or purpose of the post-combination company to “any lawful act or activity for which corporations may be
organized under the DGCL;

 

 (c) eliminate the Class B common stock (after giving effect to the conversion of each outstanding share of Class B common stock immediately
prior to the Closing of the Business Combination into one share of Common Stock)

 

 (d) increase the term for directors from two (2) years to three (3) years and add a third class of directors.
 

 (e) amend certain terms in Article XI (Corporate Opportunities) with respect to certain non-employee directors of the post-combination
company pursuing outside business activities and corporate opportunities; and

 

 (f) delete other provisions applicable only to blank check companies, and make conforming changes to reflect such deletions.

As previously reported in the Current Report on Form 8-K filed with the SEC on August 16, 2021, the CF III stockholders approved this second
amendment and restatement of the Charter at the Special Meeting. This summary is qualified in its entirety by reference to the text of the second
amended and restated certificate of incorporation, which is included as Exhibit 3.1 hereto and incorporated herein by reference.

Amended and Restated Bylaws

Upon the Closing of the Business Combination, CF III’s bylaws were amended and restated to be consistent with Company’s amended and
restated certificate of incorporation and to make certain other changes that the Board deemed appropriate for a public operating company. The amended
and restated bylaws are filed as Exhibit 3.2 hereto and incorporated herein by reference.
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Item 5.01. Changes in Control of Registrant.

Reference is made to the disclosure in the Final Proxy Statement/Prospectus in the section titled “The Business Combination Proposal,”
which is incorporated herein by reference. Further reference is made to the information set forth above under “Introductory Note” and contained in Item
2.01 “Completion of Acquisition or Disposition of Assets” to this Report, which is incorporated herein by reference.

Immediately after giving effect to the Business Combination, there were approximately 154,404,302 million shares of Common Stock
outstanding. As of such time, the Company’s officers and directors and their affiliated entities held approximately 15.2% of the Company’s outstanding
shares of Common Stock.

 
Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory

Arrangements of Certain Officers.

Appointment of Directors and Officers

The following persons are serving as executive officers and directors of the Company upon the Closing, with Blair LaCorte, Luis Dussan, Robert
Brown, Thomas R. Tewell and Andrew S. Hughes having been named as executive officers effective upon the Closing on August 16, 2021, and each of
the directors having been elected by the CF III stockholders to the Board also upon the Closing on August 16, 2021. For biographical and current
 

29



compensatory information concerning the executive officers and directors, see the disclosure in the Final Proxy Statement/Prospectus in the sections
titled “Management of the Combined Entity Following the Business Combination” which is incorporated herein by reference.
 
Name   Age  Position
Blair LaCorte   58   Chief Executive Officer and Director
Luis Dussan   46   Chief Technology Officer, Chief Product Strategist and Director
Robert Brown   56   Treasurer, Chief Financial Officer and Chief Accounting Officer
Thomas R. Tewell   54   Chief Operating Officer
Andrew S. Hughes   55   Secretary and General Counsel
Wen Hsieh   48   Director
Prof. Dr. Bernd Gottschalk   77   Director
Dr. Karl-Thomas Neumann   60   Director
Timothy J. Dunn   63   Director
Carol DiBattiste   69   Director

Effective upon the Closing on August 16, 2021, Howard W. Lutnick, Anshu Jain and Jane Novak resigned as executive officers of CF III and
Howard W. Lutnick, Anshu Jain, Robert G. Sharp and Robert J. Hochberg resigned as directors of CF III.

The Board is classified into three classes, each comprising as nearly as possible one-third of the directors to serve three-year terms. As Class I
directors, each of Wen Hsieh and Timothy J. Dunn will serve until the Company’s 2022 annual meeting; as Class II directors, each of Luis Dussan and
Dr. Karl-Thomas Neumann will serve until the Company’s 2023 annual meeting; and as Class III directors, each of Blair LaCorte, Prof. Dr. Bernd
Gottschalk and Carol DiBattiste will serve until the Company’s 2024 annual meeting, or in each case until their respective successors are duly elected
and qualified, or until their earlier resignation, removal or death.

2021 Equity Incentive Plan

As previously reported in the Current Report on Form 8-K filed with the SEC on August 16, 2021, at the Special Meeting, the CF III stockholders
considered and approved the CF Finance Acquisition Corp. III 2021 Equity Incentive Plan (the “Incentive Plan”), and reserved 21,541,913 shares of
Common Stock for issuance thereunder. The Incentive Plan was previously approved, subject to stockholder approval, by the board of directors of
CF III on February 17, 2021. The Incentive Plan became effective immediately upon the Closing of the Business Combination. The number of shares of
Common Stock reserved for issuance under the Incentive Plan will automatically increase on January 1 of each year, beginning on January 1, 2022 and
continuing through January 1, 2032, by 5% of the total number of shares of Common Stock outstanding on December 31 of the preceding calendar year,
or a lesser number of shares as may be determined by the Board.

A more complete summary of the terms of the Incentive Plan is set forth in the Final Proxy Statement/Prospectus in the section titled “The Equity
Incentive Plan Proposal”. That summary and the foregoing description of the Incentive Plan are qualified in their entirety by reference to the text of the
Incentive Plan, which is filed as Exhibit 10.3 hereto and incorporated herein by reference.
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Indemnification Agreements for Company Directors and Officers

In connection with the Closing of the Business Combination, the Company entered into indemnification agreements with each of its directors and
officers (the “Indemnification Agreements”). The Indemnification Agreements provide the directors and executive officers with contractual rights to
indemnification and expense advancement. The foregoing description of the Indemnification Agreements is not complete and is subject to, and qualified
in its entirety by reference to the text of the form of Indemnification Agreement, which is included as Exhibit 10.2 to this Current Report on Form 8-K.

 
Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year

The information set forth in Item 3.03 to this Current Report on Form 8-K is incorporated by reference into this Item 5.03.

 
Item 5.06. Change in Shell Company Status.

As a result of the Business Combination, the Company ceased being a shell company (as defined in Rule 21b-2 of the Exchange Act) as of the
Closing Date. Reference is made to the disclosure in the Final Proxy Statement/Prospectus in the section titled “The Business Combination Proposal,”
which is incorporated herein by reference. Further reference is made to the information contained in Item 2.01 to this Current Report on Form 8-K.

 
Item 8.01. Other Events

As a result of the Business Combination and by operation of Rule 12g-3(a) promulgated under the Exchange Act, AEye Inc. is a successor
issuer to CF Finance Acquisition Corp. III. AEye Inc. hereby reports this succession in accordance with Rule 12g-3(f) under the Exchange Act.

 
Item 9.01. Financial Statement and Exhibits.

(a)-(b) Financial Statements.

The audited balance sheet of CF III., as of December 31, 2020 and 2019, and the related statements of operations, stockholders’ equity,
and cash flows for the year ended December 31, 2020 and 2019, and the related notes thereto and report of independent registered public accounting
firm, included in the Final Proxy Statement/Prospectus in the section titled “Index to Financial Statements— Audited Financial Statements of CF
Finance Acquisition Corp. III” are incorporated herein by reference.

The audited consolidated balance sheets of AEye Technologies as of December 31, 2020 and 2019, the related consolidated statements of
operations, other comprehensive income loss, shareholders’ equity, and cash flows for each of the years in the two-year period ended December 31,
2020, and the related notes thereto and report of independent registered public accounting firm, included in the Final Proxy Statement/Prospectus in the
section titled “Index to Financial Statements— Audited Financial Statements of AEye, Inc.” are incorporated herein by reference.

The unaudited pro forma combined financial information of the Company for the year ended December 31, 2020 and for the six months
ended June 30, 2021 is set forth in Exhibit 99.1 hereto and is incorporated herein by reference.

The unaudited financial statements of AEye Technologies, Inc. as of June 30, 2021 and for the six months ended June 30, 2021 are filed
with this Current Report on Form 8-K as Exhibit 99.2 and incorporated herein by reference.
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(d) Exhibits.
 
Exhibit
Number  Description

2.1*
  

Merger Agreement, dated as of February 17, 2021, by and among the Company, Merger Sub and AEye Technologies (included as
Annex A-1 to the Final Proxy Statement/Prospectus filed under Rule 424(b)(3) (File No. 333-256058) on July 21, 2021)

2.2*
  

Amendment to the Merger Agreement, dated as of April 30, 2021, by and among the Company, Merger Sub and AEye Technologies
(included as Annex A-2 to the Final Proxy Statement/Prospectus filed under Rule 424(b)(3) (File No. 333-256058) on July 21, 2021)

3.1   Second Amended and Restated Certificate of Incorporation of AEye, Inc.

3.2   Amended and Restated Bylaws of AEye, Inc.

10.1*
  

Form of PIPE Subscription Agreement (incorporated by reference to Exhibit 10.1 filed on the Registrant’s Current Report on Form 8-K
(File No. 001-39699), filed on February 17, 2021)

10.2   Form of Indemnification Agreement

10.3*
  

2021 Equity Incentive Plan (included as Annex A-1 to the Final Proxy Statement/Prospectus filed under Rule 424(b)(3) (File No.
333-256058) on July 21, 2021)

99.1
  

Unaudited Pro Forma Condensed Combined Financial Information of the Company as of December 31, 2020 and for the Six Months
ended June 30, 2021

99.2   Unaudited Consolidated Financial Statements of AEye, Inc. for the Six Months ended June 30, 2021

104   Cover Page Interactive Data File
 
* Filed previously
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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 hereunto duly authorized.
 

  AEye, Inc.

Dated: August 21, 2021   

  By:  /s/ Blair LaCorte
   Blair LaCorte
   Chief Executive Officer



Exhibit 3.1

SECOND AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
CF FINANCE ACQUISITION CORP. III, INC.

[___], 2021

CF Finance Acquisition Corp. III, Inc., a corporation organized and existing under the laws of the State of Delaware (the “Corporation”), DOES
HEREBY CERTIFY AS FOLLOWS:

1. The original name of the Corporation was “CF SPAC Re Inc.” and the name of the Corporation was subsequently changed to “CF Finance
Acquisition Corp. III”. The original certificate of incorporation of the Corporation was filed with the Secretary of State of the State of Delaware on
March 15, 2016; the first, second and third certificates of amendment thereto were filed with the Secretary of State of the State of Delaware on July 10,
2020, July 10, 2020 and September 24, 2020, respectively; and an amended and restated certificate of incorporation was filed with the Secretary of State
of the State of Delaware on November 12, 2020 (as amended to date, the “Original Certificate”).

2. This Second Amended and Restated Certificate of Incorporation (this “Second Amended and Restated Certificate”), which both restates and
amends the provisions of the Original Certificate, was duly adopted in accordance with Sections 228, 242 and 245 of the General Corporation Law of
the State of Delaware, as amended from time to time (the “DGCL”).

3. This Second Amended and Restated Certificate shall become effective on the date of filing with the Secretary of State of Delaware.

4. The text of the Original Certificate is hereby restated and amended in its entirety to read as follows:

ARTICLE I
NAME

The name of the corporation is AEye, Inc. (the “Corporation”).

ARTICLE II
PURPOSE

The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the DGCL.

ARTICLE III
REGISTERED AGENT

The address of the registered office of the Corporation in the State of Delaware is 919 North Market Street, Suite 950, County of New Castle,
Wilmington, Delaware 19801. The name of the Corporation’s registered agent at such address is InCorp Services, Inc.



ARTICLE IV
CAPITALIZATION

Section 4.1 Authorized Capital Stock. The total number of shares of all classes of capital stock which the Corporation is authorized to issue is
301,000,000 shares, consisting of (a) 300,000,000 shares of common stock, par value $0.0001 per share (the “Common Stock”) and (b) 1,000,000 shares
of preferred stock, par value $0.0001 per share (the “Preferred Stock”).

Section 4.2 Preferred Stock. The Board of Directors of the Corporation (the “Board”) is hereby expressly authorized to provide out of the
unissued shares of the Preferred Stock for one or more series of Preferred Stock and to establish from time to time the number of shares to be included in
each such series and to fix the voting rights, if any, designations, powers, preferences and relative, participating, optional, special and other rights, if any,
of each such series and any qualifications, limitations and restrictions thereof, as shall be stated in the resolution or resolutions adopted by the Board
providing for the issuance of such series and included in a certificate of designation (a “Preferred Stock Designation”) filed pursuant to the DGCL, and
the Board is hereby expressly vested with the authority to the full extent provided by law, now or hereafter, to adopt any such resolution or resolutions.

Section 4.3 Common Stock.

(a) Voting.

(i) Except as otherwise required by law or this Second Amended and Restated Certificate (including any Preferred Stock
Designation), the holders of the shares of Common Stock shall exclusively possess all voting power with respect to the Corporation.

(ii) Except as otherwise required by law or this Second Amended and Restated Certificate (including any Preferred Stock
Designation), the holders of shares of Common Stock shall be entitled to one vote for each such share on each matter properly submitted to the
stockholders of the Corporation on which the holders of the shares of Common Stock are entitled to vote.

(iii) Except as otherwise required by law or this Second Amended and Restated Certificate (including any Preferred Stock
Designation), at any annual or special meeting of the stockholders of the Corporation, the holders of the shares of Common Stock shall have the
exclusive right to vote for the election of directors and on all other matters properly submitted to a vote of the stockholders of the Corporation.
Notwithstanding the foregoing, except as otherwise required by law or this Second Amended and Restated Certificate (including any Preferred Stock
Designation), the holders of the shares of Common Stock shall not be entitled to vote on any amendment to this Second Amended and Restated
Certificate (including any amendment to any Preferred Stock Designation) that relates solely to the terms of one or more outstanding series of Preferred
Stock if the holders of such affected series of Preferred Stock are entitled, either separately or together with the holders of one or more other such series,
to vote thereon pursuant to this Second Amended and Restated Certificate (including any Preferred Stock Designation) or the DGCL.

(b) Dividends. Subject to applicable law, the rights, if any, of the holders of any outstanding series of the Preferred Stock, the holders
of the shares of Common Stock shall be entitled to receive such dividends and other distributions (payable in cash, property or capital stock of the
Corporation) when, as and if declared thereon by the Board from time to time out of any assets or funds of the Corporation legally available therefor and
shall share equally on a per share basis in such dividends and distributions.

(c) Liquidation, Dissolution or Winding Up of the Corporation. Subject to applicable law, the rights, if any, of the holders of any
outstanding series of the Preferred Stock, in the event of any voluntary or involuntary liquidation, dissolution or winding up of the Corporation, after
payment or provision for payment of the debts and other liabilities of the Corporation, the holders of the shares of Common Stock shall be entitled to
receive all the remaining assets of the Corporation available for distribution to its stockholders, ratably in proportion to the number of shares of
Common Stock held by them.
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Section 4.4 Rights and Options. The Corporation has the authority to create and issue rights, warrants and options entitling the holders thereof to
acquire from the Corporation any shares of its capital stock of any class or classes, with such rights, warrants and options to be evidenced by or in
instrument(s) approved by the Board. The Board is empowered to set the exercise price, duration, times for exercise and other terms and conditions of
such rights, warrants or options; provided, however, that the consideration to be received for any shares of capital stock issuable upon exercise thereof
may not be less than the par value thereof.

ARTICLE V
BOARD OF DIRECTORS

Section 5.1 Board Powers. The business and affairs of the Corporation shall be managed by, or under the direction of, the Board. In addition to the
powers and authority expressly conferred upon the Board by statute, this Second Amended and Restated Certificate or the Bylaws of the Corporation
(“Bylaws”), the Board is hereby empowered to exercise all such powers and do all such acts and things as may be exercised or done by the Corporation,
subject, nevertheless, to the provisions of the DGCL, this Second Amended and Restated Certificate, and any Bylaws adopted by the stockholders of the
Corporation; provided, however, that no Bylaws hereafter adopted by the stockholders of the Corporation shall invalidate any prior act of the Board that
would have been valid if such Bylaws had not been adopted.

Section 5.2 Number, Election and Term.

(a) The number of directors of the Corporation, other than those who may be elected by the holders of one or more series of the Preferred
Stock voting separately by class or series, shall be fixed from time to time exclusively by the Board pursuant to a resolution adopted by a majority of the
Board.

(b) Subject to Section 5.5 hereof, the Board shall be divided into three classes, as nearly equal in number as possible and designated
Class I, Class II, and Class III. The Board is authorized to assign members of the Board already in office to Class I, Class II, or Class III. The term of the
initial Class I Directors shall expire at the first annual meeting of the stockholders of the Corporation following the effectiveness of this Second
Amended and Restated Certificate, the term of the initial Class II Directors shall expire at the second annual meeting of the stockholders of the
Corporation following the effectiveness of this Second Amended and Restated Certificate, and the term of the initial Class III directors shall expire at
the third annual meeting of the stockholders following the effectiveness of this Second Amended and Restated Certificate. At each succeeding annual
meeting of the stockholders of the Corporation, beginning with the first annual meeting of the stockholders of the Corporation following the
effectiveness of this Second Amended and Restated Certificate, each of the successors elected to replace the class of directors whose term expires at that
annual meeting shall be elected for a three-year term or until the election and qualification of their respective successors in office, subject to their earlier
death, resignation or removal. Subject to Section 5.5 hereof, if the number of directors that constitutes the Board is changed, any increase or decrease
shall be apportioned by the Board among the classes so as to maintain the number of directors in each class as nearly equal as possible, but in no case
shall a decrease in the number of directors constituting the Board shorten the term of any incumbent director. Subject to the rights of the holders of one
or more series of Preferred Stock, voting separately by class or series, to elect directors pursuant to the terms of one or more series of Preferred Stock,
the election of directors shall be determined by a plurality of the votes cast by the stockholders present in person or represented by proxy at the meeting
and entitled to vote thereon. The Board is hereby expressly authorized, by resolution or resolutions thereof, to assign members of the Board already in
office to the aforesaid classes at the time this Second Amended and Restated Certificate (and therefore such classification) becomes effective in
accordance with the DGCL.

(c) Subject to Section 5.5 hereof, a director shall hold office until the next annual meeting for the year in which his or her term expires and
until his or her successor has been elected and qualified, subject, however, to such director’s earlier death, resignation, retirement, disqualification or
removal.

(d) Unless and except to the extent that the Bylaws shall so require, the election of directors need not be by written ballot. The holders of
shares of Common Stock shall not have cumulative voting rights.
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Section 5.3 Newly Created Directorships and Vacancies. Subject to Section 5.5 hereof, newly created directorships resulting from an increase in
the number of directors and any vacancies on the Board resulting from death, resignation, retirement, disqualification, removal or other cause may be
filled solely and exclusively by a majority vote of the remaining directors then in office, even if less than a quorum, or by a sole remaining director (and
not by stockholders), and any director so chosen shall hold office for the remainder of the full term of the class of directors to which the new
directorship was added or in which the vacancy occurred and until his or her successor has been elected and qualified, subject, however, to such
director’s earlier death, resignation, retirement, disqualification or removal.

Section 5.4 Removal. Subject to Section 5.5 hereof, any or all of the directors may be removed from office, but only for cause, by the affirmative
vote of holders of a majority of the voting power of all then outstanding shares of capital stock of the Corporation entitled to vote generally in the
election of directors, voting together as a single class, at a meeting called for that purpose.

Section 5.5 Preferred Stock—Directors. Notwithstanding any other provision of this Article V, and except as otherwise required by law, whenever
the holders of one or more series of the Preferred Stock shall have the right, voting separately by class or series, to elect one or more directors, the term
of office, the filling of vacancies, the removal from office and other features of such directorships shall be governed by the terms of such series of the
Preferred Stock as set forth in this Second Amended and Restated Certificate (including any Preferred Stock Designation) and such directors shall not be
included in any of the classes created pursuant to this Article V unless expressly provided by such terms.

ARTICLE VI
BYLAWS

In furtherance and not in limitation of the powers conferred upon it by law, the Board shall have the power and is expressly authorized to adopt,
amend, alter or repeal the Bylaws by the affirmative vote of a majority of the total number of directors present at a regular or special meeting of the
Board at which there is a quorum or by unanimous written consent. The Bylaws also may be adopted, amended, altered or repealed by the stockholders
of the Corporation; provided, however, that in addition to any vote of the holders of any class or series of capital stock of the Corporation required by
law or by this Second Amended and Restated Certificate (including any Preferred Stock Designation), the affirmative vote of the holders of at least a
majority of the voting power of all then outstanding shares of capital stock of the Corporation entitled to vote generally in the election of directors,
voting together as a single class, shall be required for the stockholders of the Corporation to adopt, amend, alter or repeal the Bylaws; and provided
further, however, that no Bylaws hereafter adopted by the stockholders of the Corporation shall invalidate any prior act of the Board that would have
been valid if such Bylaws had not been adopted.

ARTICLE VII
SPECIAL MEETINGS OF STOCKHOLDERS; ACTION BY WRITTEN CONSENT

Section 7.1 Special Meetings. Subject to the rights, if any, of the holders of any outstanding series of the Preferred Stock, and to the requirements
of applicable law, special meetings of stockholders of the Corporation may be called only by the Chairman of the Board, Chief Executive Officer of the
Corporation, or the Board pursuant to a resolution adopted by a majority of the Board, and the ability of the stockholders of the Corporation to call a
special meeting is hereby specifically denied. Except as provided in the foregoing sentence, special meetings of stockholders of the Corporation may not
be called by another person or persons.

Section 7.2 Advance Notice. Advance notice of stockholder nominations for the election of directors and of business to be brought by
stockholders before any meeting of the stockholders of the Corporation shall be given in the manner provided in the Bylaws.

Section 7.3 Action by Written Consent. Except as may be otherwise provided for or fixed pursuant to this Second Amended and Restated
Certificate (including any Preferred Stock Designation) relating to the rights of the holders of any outstanding series of Preferred Stock, subsequent to
the consummation of the Corporation’s initial public offering of securities, any action required or permitted to be taken by the stockholders of the
Corporation must be effected by a duly called annual or special meeting of such stockholders and may not be effected by written consent of the
stockholders of the Corporation.
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ARTICLE VIII
LIMITED LIABILITY; INDEMNIFICATION

Section 8.1 Limitation of Director Liability. A director of the Corporation shall not be personally liable to the Corporation or its stockholders for
monetary damages for breach of fiduciary duty as a director, except to the extent such exemption from liability or limitation thereof is not permitted
under the DGCL as the same exists or may hereafter be amended unless a director violated his or her duty of loyalty to the Corporation or its
stockholders, acted in bad faith, knowingly or intentionally violated the law, authorized unlawful payments of dividends, unlawful stock purchases or
unlawful redemptions, or derived improper personal benefit from its actions as a director. Any amendment, modification or repeal of the foregoing
sentence shall not adversely affect any right or protection of a director of the Corporation hereunder in respect of any act or omission occurring prior to
the time of such amendment, modification or repeal.

Section 8.2 Indemnification and Advancement of Expenses.

(a) To the fullest extent permitted by applicable law, as the same exists or may hereafter be amended, the Corporation shall indemnify and
hold harmless each person who is or was made a party or is threatened to be made a party to or is otherwise involved in any threatened, pending or
completed action, suit or proceeding, whether civil, criminal, administrative or investigative (a “proceeding”) by reason of the fact that he or she is or
was a director or officer of the Corporation or, while a director or officer of the Corporation, is or was serving at the request of the Corporation as a
director, officer, employee or agent of another corporation or of a partnership, joint venture, trust, other enterprise or nonprofit entity, including service
with respect to an employee benefit plan (an “indemnitee”), whether the basis of such proceeding is alleged action in an official capacity as a director,
officer, employee or agent, or in any other capacity while serving as a director, officer, employee or agent, against all liability and loss suffered and
expenses (including, without limitation, attorneys’ fees, judgments, fines, ERISA excise taxes and penalties and amounts paid in settlement) reasonably
incurred by such indemnitee in connection with such proceeding. The Corporation shall to the fullest extent not prohibited by applicable law pay the
expenses (including attorneys’ fees) incurred by an indemnitee in defending or otherwise participating in any proceeding in advance of its final
disposition; provided, however, that, to the extent required by applicable law, such payment of expenses in advance of the final disposition of the
proceeding shall be made only upon receipt of an undertaking, by or on behalf of the indemnitee, to repay all amounts so advanced if it shall ultimately
be determined that the indemnitee is not entitled to be indemnified under this Section 8.2 or otherwise. The rights to indemnification and advancement
of expenses conferred by this Section 8.2 shall be contract rights and such rights shall continue as to an indemnitee who has ceased to be a director,
officer, employee or agent and shall inure to the benefit of his or her heirs, executors and administrators. Notwithstanding the foregoing provisions of
this Section 8.2(a), except for proceedings to enforce rights to indemnification and advancement of expenses, the Corporation shall indemnify and
advance expenses to an indemnitee in connection with a proceeding (or part thereof) initiated by such indemnitee only if such proceeding (or part
thereof) was authorized by the Board.

(b) The rights to indemnification and advancement of expenses conferred on any indemnitee by this Section 8.2 shall not be exclusive of
any other rights that any indemnitee may have or hereafter acquire under law, this Second Amended and Restated Certificate, the Bylaws, an agreement,
vote of stockholders or disinterested directors, or otherwise.

(c) Any repeal or amendment of this Section 8.2 by the stockholders of the Corporation or by changes in law, or the adoption of any other
provision of this Second Amended and Restated Certificate inconsistent with this Section 8.2, shall, unless otherwise required by law, be prospective
only (except to the extent such amendment or change in law permits the Corporation to provide broader indemnification rights on a retroactive basis
than permitted prior thereto), and shall not in any way diminish or adversely affect any right or protection existing at the time of such repeal or
amendment or adoption of such inconsistent provision in respect of any proceeding (regardless of when such proceeding is first threatened, commenced
or completed) arising out of, or related to, any act or omission occurring prior to such repeal or amendment or adoption of such inconsistent provision.
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(d) This Section 8.2 shall not limit the right of the Corporation, to the extent and in the manner authorized or permitted by law, to
indemnify and to advance expenses to persons other than indemnitees.

ARTICLE IX
CORPORATE OPPORTUNITY

Section 9.1 Corporate Opportunities and Non-Employee Directors.

(a) In recognition and anticipation that members of the Board who are not employees of the Corporation (the “Non-Employee Directors”)
and their respective Affiliates may now engage and may continue to engage in the same or similar activities or related lines of business as those in which
the Corporation, directly or indirectly, may engage and/or other business activities that overlap with or compete with those in which the Corporation,
directly or indirectly, may engage, the provisions of this Article IX are set forth to regulate and define the conduct of certain affairs of the Corporation
with respect to certain classes or categories of business opportunities as they may involve any of the Non-Employee Directors or their respective
Affiliates and the powers, rights, duties and liabilities of the Corporation and its directors, officers and stockholders in connection therewith. For
purposes of this Article IX, (i) “Affiliate” shall mean, (a) in respect of each Non-Employee Director, any Person that, directly or indirectly, is controlled
by such Non-Employee Director (other than the Corporation and any entity that is controlled by the Corporation) and (b) in respect of the Corporation,
any Person that, directly or indirectly, is controlled by the Corporation; and (ii) “Person” shall mean any individual, corporation, general or limited
partnership, limited liability company, joint venture, trust, association or any other entity.

(b) No Non-Employee Director (including any Non-Employee Director who serves as an officer of the Corporation in both his or her
director and officer capacities) or his or her Affiliates (such Persons being referred to, collectively, as “Identified Persons” and, individually, as an
“Identified Person”) shall, to the fullest extent permitted by law, have any duty to refrain from directly or indirectly (1) engaging in the same or similar
business activities or lines of business in which the Corporation or any of its Affiliates now engages or proposes to engage or (2) otherwise competing
with the Corporation or any of its Affiliates, and, to the fullest extent permitted by law, no Identified Person shall be liable to the Corporation or its
stockholders or to any Affiliate of the Corporation for breach of any fiduciary duty solely by reason of the fact that such Identified Person engages in
any such activities. To the fullest extent permitted by law, the Corporation hereby renounces any interest or expectancy in, or right to be offered an
opportunity to participate in, any business opportunity which may be a corporate opportunity for an Identified Person and the Corporation or any of its
Affiliates, except as provided in Section 9.1(c) of this Article IX. Subject to said Section 9.1(c) of this Article IX, in the event that any Identified Person
acquires knowledge of a potential transaction or other business opportunity which may be a corporate opportunity for itself, herself or himself and the
Corporation or any of its Affiliates, such Identified Person shall, to the fullest extent permitted by law, have no duty to communicate or offer such
transaction or other business opportunity to the Corporation or any of its Affiliates and, to the fullest extent permitted by law, shall not be liable to the
Corporation or its stockholders or to any Affiliate of the Corporation for breach of any fiduciary duty as a stockholder, director or officer of the
Corporation solely by reason of the fact that such Identified Person pursues or acquires such corporate opportunity for itself, herself or himself, or offers
or directs such corporate opportunity to another Person.

(c) The Corporation does not renounce its interest in any corporate opportunity offered to any Non-Employee Director (including any
Non-Employee Director who serves as an officer of this Corporation) if such opportunity is expressly offered to such person solely in his or her capacity
as a director or officer of the Corporation, and the provisions of Section 9.1(b) of this Article IX shall not apply to any such corporate opportunity.

(d) In addition to and notwithstanding the foregoing provisions of this Article IX, a corporate opportunity shall not be deemed to be a
potential corporate opportunity for the Corporation if it is a business opportunity that (i) the Corporation is unable, financially or legally, or is not
contractually permitted to undertake, (ii) from its nature, is not in the line of the Corporation’s business or is of no practical advantage to the Corporation
or (iii) is one in which the Corporation has no interest or reasonable expectancy.
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(e) To the fullest extent permitted by law, any Person purchasing or otherwise acquiring any interest in any shares of capital stock of the
Corporation shall be deemed to have notice of and to have consented to the provisions of this Article IX.

ARTICLE X
AMENDMENT OF SECOND AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION

The Corporation reserves the right at any time and from time to time to amend, alter, change or repeal any provision contained in this Second
Amended and Restated Certificate (including any Preferred Stock Designation), and other provisions authorized by the laws of the State of Delaware at
the time in force that may be added or inserted, in the manner now or hereafter prescribed by this Second Amended and Restated Certificate and the
DGCL; and, except as set forth in Article VIII, all rights, preferences and privileges of whatever nature herein conferred upon stockholders, directors or
any other persons by and pursuant to this Second Amended and Restated Certificate in its present form or as hereafter amended are granted subject to
the right reserved in this Article X.

ARTICLE XI
EXCLUSIVE FORUM FOR CERTAIN LAWSUITS

Section 11.1 Forum. Unless the Corporation consents in writing to the selection of an alternative forum, the Court of Chancery of the State of
Delaware shall be the sole and exclusive forum for any stockholder (including a beneficial owner) to bring (i) any derivative action or proceeding
brought on behalf of the Corporation, (ii) any action asserting a claim of breach of a fiduciary duty owed by any director, officer or other employee of
the Corporation to the Corporation or the Corporation’s stockholders, (iii) any action asserting a claim against the Corporation, its directors, officers or
employees arising pursuant to any provision of the DGCL or this Second Amended and Restated Certificate or the Bylaws, or (iv) any action asserting a
claim against the Corporation, its directors, officers or employees governed by the internal affairs doctrine 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, (C) for which the Court of Chancery does not have subject
matter jurisdiction, or (D) any action arising under the Securities Act of 1933, as amended, as to which the Court of Chancery and the federal district
court for the District of Delaware shall have concurrent jurisdiction. Notwithstanding the foregoing, the provisions of this Section 11.1 will not apply to
suits brought to enforce any liability or duty created by the Exchange Act or any other claim for which the federal courts have exclusive jurisdiction.

Section 11.2 Consent to Jurisdiction. If any action the subject matter of which is within the scope of Section 11.1 immediately above is filed in a
court other than a court located within the State of Delaware (a “Foreign Action”) in the name of any stockholder, such stockholder shall be deemed to
have consented to (i) the personal jurisdiction of the state and federal courts located within the State of Delaware in connection with any action brought
in any such court to enforce Section 11.1 immediately above (an “FSC Enforcement Action”) and (ii) having service of process made upon such
stockholder in any such FSC Enforcement Action by service upon such stockholder’s counsel in the Foreign Action as agent for such stockholder.
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ARTICLE XII
SEVERABILITY

If any provision or provisions (or any part thereof) of this Second Amended and Restated Certificate shall be held to be invalid, illegal or
unenforceable as applied to any person, entity or circumstance for any reason whatsoever, then, to the fullest extent permitted by law, (i) the validity,
legality and enforceability of such provisions in any other circumstance and of the remaining provisions of this Second Amended and Restated
Certificate (including, without limitation, each portion of any paragraph of this Second Amended and Restated Certificate containing any such provision
held to be invalid, illegal or unenforceable that is not itself held to be invalid, illegal or unenforceable) and the application of such provision to other
persons or entities and circumstances shall not in any way be affected or impaired thereby, and (ii) the provisions of this Second Amended and Restated
Certificate (including, without limitation, each portion of any paragraph of this Second Amended and Restated Certificate containing any such provision
held to be invalid, illegal or unenforceable) shall be construed so as to permit the Corporation to protect its directors, officers, employees and agents
from personal liability in respect of their good faith service or for the benefit of the Corporation to the fullest extent permitted by law.

[Signature page follows.]
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IN WITNESS WHEREOF, CF Finance Acquisition Corp. III, Inc. has caused this Second Amended and Restated Certificate to be duly executed
and acknowledged in its name and on its behalf by an authorized officer as of the date first set forth above.
 

CF FINANCE ACQUISITION CORP. III, INC.

By:                       
Name:  
Title:  

Signature Page to Second Amended and Restated Certificate of Incorporation
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Exhibit 3.2

AMENDED AND RESTATED BY LAWS
OF

AEYE, INC.
(THE “CORPORATION”)

ARTICLE I

OFFICES

Section 1.1. Registered Office. The registered office of the Corporation within the State of Delaware shall be located at either (a) the principal
place of business of the Corporation in the State of Delaware or (b) the office of the corporation or individual acting as the Corporation’s registered
agent in Delaware.

Section 1.2. Additional Offices. The Corporation may, in addition to its registered office in the State of Delaware, have such other offices and
places of business, both within and outside the State of Delaware, as the Board of Directors of the Corporation (the “Board”) may from time to time
determine or as the business and affairs of the Corporation may require.

ARTICLE II

STOCKHOLDERS MEETINGS

Section 2.1. Annual Meetings. The annual meeting of stockholders shall be held at such place, either within or without the State of Delaware and
time and on such date as shall be determined by the Board and stated in the notice of the meeting, provided that the Board may in its sole discretion
determine that the meeting shall not be held at any place, but may instead be held solely by means of remote communication pursuant to Section 9.5(a).
At each annual meeting, the stockholders entitled to vote on such matters shall elect those directors of the Corporation to fill any term of a directorship
that expires on the date of such annual meeting and may transact any other business as may properly be brought before the meeting.

Section 2.2. Special Meetings. Subject to the rights of the holders of any outstanding series of the preferred stock of the Corporation (“Preferred
Stock”), and to the requirements of applicable law, special meetings of stockholders, for any purpose or purposes, may be called only by the Chairman
of the Board, Chief Executive Officer, or the Board pursuant to a resolution adopted by a majority of the Board, and may not be called by any other
person. Special meetings of stockholders shall be held at such place, either within or without the State of Delaware, and at such time and on such date as
shall be determined by the Board and stated in the Corporation’s notice of the meeting, provided that the Board may in its sole discretion determine that
the meeting shall not be held at any place, but may instead be held solely by means of remote communication pursuant to Section 9.5(a).

Section 2.3. Notices. Written notice of each stockholders meeting stating the place, if any, date, and time of the meeting, and the means of remote
communication, if any, by which stockholders and proxy holders may be deemed to be present in person and vote at such meeting and the record date
for determining the stockholders entitled to vote at the meeting, if such date is different from the record date for determining stockholders entitled to
notice of the meeting, shall be given in the manner permitted by Section 9.3 to each stockholder entitled to vote thereat as of the record date for
determining the stockholders entitled to notice of the meeting, by the Corporation not less than 10 nor more than 60 days before the date of the meeting
unless otherwise required by the General Corporation Law of the State of Delaware (the “DGCL”). If said notice is for a stockholders meeting other
than an annual meeting, it shall in addition state the purpose or purposes for which the meeting is called, and the business transacted at such meeting
shall be limited to the matters so stated in the Corporation’s notice of meeting (or any supplement thereto). Any meeting of stockholders as to which
notice has been given may be postponed, and any meeting of stockholders as to which notice has been given may be cancelled, by the Board upon public
announcement (as defined in Section 2.7(c)) given before the date previously scheduled for such meeting.



Section 2.4. Quorum. Except as otherwise provided by applicable law, the Corporation’s Second Amended and Restated Certificate of
Incorporation, as the same may be amended or restated from time to time (the “Certificate of Incorporation”) or these By Laws, the presence, in person
or by proxy, at a stockholders meeting of the holders of shares of outstanding capital stock of the Corporation representing a majority of the voting
power of all outstanding shares of capital stock of the Corporation entitled to vote at such meeting shall constitute a quorum for the transaction of
business at such meeting, except that when specified business is to be voted on by a class or series of stock voting as a class, the holders of shares
representing a majority of the voting power of the outstanding shares of such class or series shall constitute a quorum of such class or series for the
transaction of such business. If a quorum shall not be present or represented by proxy at any meeting of the stockholders of the Corporation, the
chairman of the meeting may adjourn the meeting from time to time in the manner provided in Section 2.6 until a quorum shall attend. The stockholders
present at a duly convened meeting may continue to transact business until adjournment, notwithstanding the withdrawal of enough stockholders to
leave less than a quorum. Shares of its own stock belonging to the Corporation or to another corporation, if a majority of the voting power of the shares
entitled to vote in the election of directors of such other corporation is held, directly or indirectly, by the Corporation, shall neither be entitled to vote nor
be counted for quorum purposes; provided, however, that the foregoing shall not limit the right of the Corporation or any such other corporation to vote
shares held by it in a fiduciary capacity.

Section 2.5. Voting of Shares.

(a) Number of Votes. Unless otherwise provided in the Certificate of Incorporation, each stockholder shall at every meeting of the stockholders be
entitled to one vote in person or by proxy for each share of the capital stock having voting power held by such stockholder.

(b) Voting Lists. The Secretary of the Corporation (the “Secretary”) shall prepare, or shall cause the officer or agent who has charge of the stock
ledger of the Corporation to prepare and make, at least 10 days before every meeting of stockholders, a complete list of the stockholders of record
entitled to vote at such meeting; provided, however, that if the record date for determining the stockholders entitled to vote is less than 10 days before
the meeting date, the list shall reflect the stockholders entitled to vote as of the tenth day before the meeting date, arranged in alphabetical order and
showing the address and the number and class of shares registered in the name of each stockholder. Nothing contained in this Section 2.5(b) shall require
the Corporation to include electronic mail addresses or other electronic contact information on such list. Such list shall be open to the examination of
any stockholder, for any purpose germane to the meeting, during ordinary business hours for a period of at least 10 days prior to the meeting: (i) on a
reasonably accessible electronic network, provided that the information required to gain access to such list is provided with the notice of the meeting, or
(ii) during ordinary business hours, at the principal place of business of the Corporation. In the event that the Corporation determines to make the list
available on an electronic network, the Corporation may take reasonable steps to ensure that such information is available only to stockholders of the
Corporation. If the meeting is to be held at a place, then the list shall be produced and kept at the time and place of the meeting during the whole time
thereof, and may be inspected by any stockholder who is present. If a meeting of stockholders is to be held solely by means of remote communication as
permitted by Section 9.5(a), the list shall be open to the examination of any stockholder during the whole time of the meeting on a reasonably accessible
electronic network, and the information required to access such list shall be provided with the notice of meeting. The stock ledger shall be the only
evidence as to who are the stockholders entitled to examine the list required by this Section 2.5(b) or to vote in person or by proxy at any meeting of
stockholders.

(b) Manner of Voting. At any stockholders meeting, every stockholder entitled to vote may vote in person or by proxy. If authorized by the Board,
the voting by stockholders or proxy holders at any meeting conducted by remote communication may be effected by a ballot submitted by electronic
transmission (as defined in Section 9.3), provided that any such electronic transmission must either set forth or be submitted with information from
which the Corporation can determine that the electronic transmission was authorized by the stockholder or proxy holder. The Board, in its discretion, or
the chairman of the meeting of stockholders, in such person’s discretion, may require that any votes cast at such meeting shall be cast by written ballot.

(c) Proxies. Each stockholder entitled to vote at a meeting of stockholders or to express consent or dissent to corporate action in writing without a
meeting may authorize another person or persons to act for such stockholder by proxy, but no such proxy shall be voted or acted upon after three years
from its date, unless the proxy provides for a
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longer period. Proxies need not be filed with the Secretary until the meeting is called to order, but shall be filed with the Secretary before being voted.
Without limiting the manner in which a stockholder may authorize another person or persons to act for such stockholder as proxy, either of the following
shall constitute a valid means by which a stockholder may grant such authority. No stockholder shall have cumulative voting rights.

(i) A stockholder may execute a writing authorizing another person or persons to act for such stockholder as proxy. Execution may be
accomplished by the stockholder or such stockholder’s authorized officer, director, employee or agent signing such writing or causing such person’s
signature to be affixed to such writing by any reasonable means, including, but not limited to, by facsimile signature.

(ii) A stockholder may authorize another person or persons to act for such stockholder as proxy by transmitting or authorizing the
transmission of an electronic transmission to the person who will be the holder of the proxy or to a proxy solicitation firm, proxy support service
organization or like agent duly authorized by the person who will be the holder of the proxy to receive such transmission, provided that any such
electronic transmission must either set forth or be submitted with information from which it can be determined that the electronic transmission was
authorized by the stockholder. Any copy, facsimile telecommunication or other reliable reproduction of the writing or transmission authorizing another
person or persons to act as proxy for a stockholder may be substituted or used in lieu of the original writing or transmission for any and all purposes for
which the original writing or transmission could be used; provided that such copy, facsimile telecommunication or other reproduction shall be a
complete reproduction of the entire original writing or transmission.

(d) Required Vote. Subject to the rights of the holders of one or more series of Preferred Stock, voting separately by class or series, to elect
directors pursuant to the terms of one or more series of Preferred Stock, at all meetings of stockholders at which a quorum is present, the election of
directors shall be determined by a plurality of the votes cast by the stockholders present in person or represented by proxy at the meeting and entitled to
vote thereon. All other matters presented to the stockholders at a meeting at which a quorum is present shall be determined by the vote of a majority of
the votes cast by the stockholders present in person or represented by proxy at the meeting and entitled to vote thereon, unless the matter is one upon
which, by applicable law, the Certificate of Incorporation, these By Laws or applicable stock exchange rules, a different vote is required, in which case
such provision shall govern and control the decision of such matter.

(e) Inspectors of Election. The Board may, and shall if required by law, in advance of any meeting of stockholders, designate one or more persons
as inspectors of election, who may be employees of the Corporation or otherwise serve the Corporation in other capacities, to act at such meeting of
stockholders or any adjournment thereof and to make a written report thereof. The Board may appoint one or more persons as alternate inspectors to
replace any inspector who fails to act. If no inspectors of election or alternates are appointed by the Board, the chairman of the meeting shall appoint one
or more inspectors to act at the meeting. Each inspector, before discharging his or her duties, shall take and sign an oath faithfully to execute the duties
of inspector with strict impartiality and according to the best of his or her ability. The inspectors shall ascertain and report the number of outstanding
shares and the voting power of each; determine the number of shares present in person or represented by proxy at the meeting and the validity of proxies
and ballots; count all votes and ballots and report the results; determine and retain for a reasonable period a record of the disposition of any challenges
made to any determination by the inspectors; and certify their determination of the number of shares represented at the meeting and their count of all
votes and ballots. No person who is a candidate for an office at an election may serve as an inspector at such election. Each report of an inspector shall
be in writing and signed by the inspector or by a majority of them if there is more than one inspector acting at such meeting. If there is more than one
inspector, the report of a majority shall be the report of the inspectors.

Section 2.6. Adjournments. Any meeting of stockholders, annual or special, may be adjourned by the chairman of the meeting, from time to
time, whether or not there is a quorum, to reconvene at the same or some other place. Notice need not be given of any such adjourned meeting if the
date, time, and place, if any, thereof, and the means of remote communication, if any, by which stockholders and proxy holders may be deemed to be
present in person and vote at such adjourned meeting are announced at the meeting at which the adjournment is taken. At the adjourned meeting the
stockholders, or the holders of any class or series of stock entitled to vote separately as a class, as the case may be, may transact any business that might
have been transacted at the original meeting. If the adjournment is for more than 30 days, notice of the adjourned meeting shall be given to each
stockholder of record entitled to vote at the meeting. If after the adjournment a new record date for stockholders entitled to vote is fixed for
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the adjourned meeting, the Board shall fix a new record date for notice of such adjourned meeting in accordance with Section 9.2, and shall give notice
of the adjourned meeting to each stockholder of record entitled to vote at such adjourned meeting as of the record date fixed for notice of such adjourned
meeting.

Section 2.7. Advance Notice for Business.

(a) Annual Meetings of Stockholders. No business may be transacted at an annual meeting of stockholders, other than business that is either
(i) specified in the Corporation’s notice of meeting (or any supplement thereto) given by or at the direction of the Board, (ii) otherwise properly brought
before the annual meeting by or at the direction of the Board or (iii) otherwise properly brought before the annual meeting by any stockholder of the
Corporation (x) who is a stockholder of record entitled to vote at such annual meeting on the date of the giving of the notice provided for in
this Section 2.7(a) and on the record date for the determination of stockholders entitled to vote at such annual meeting and (y) who complies with the
notice procedures set forth in this Section 2.7(a). Notwithstanding anything in this Section 2.7(a) to the contrary, only persons nominated for election as
a director to fill any term of a directorship that expires on the date of the annual meeting pursuant to Section 3.2 will be considered for election at such
meeting.

(i) In addition to any other applicable requirements, for business (other than nominations) to be properly brought before an annual meeting
by a stockholder, such stockholder must have given timely notice thereof in proper written form to the Secretary and such business must otherwise be a
proper matter for stockholder action. Subject to Section 2.7(a)(iii), a stockholder’s notice to the Secretary with respect to such business, to be timely,
must be received by the Secretary at the principal executive offices of the Corporation not later than the close of business on the 90th day nor earlier
than the opening of business on the 120th day before the anniversary date of the immediately preceding annual meeting of stockholders; provided,
however, that in the event that the annual meeting is called for a date that is not within 30 days before or within 60 days after such anniversary date (or if
there has been no prior annual meeting), notice by the stockholder to be timely must be so received not earlier than the close of business on the 120th
day before the meeting and not later than the later of (x) the close of business on the 90th day before the meeting or (y) the close of business on the 10th
day following the day on which public announcement of the date of the annual meeting is first made by the Corporation. The public announcement of an
adjournment of an annual meeting shall not commence a new time period for the giving of a stockholder’s notice as described in this Section 2.7(a).

(ii) To be in proper written form, a stockholder’s notice to the Secretary with respect to any business (other than nominations) must set
forth as to each such matter such stockholder proposes to bring before the annual meeting (A) a brief description of the business desired to be brought
before the annual meeting, the text of the proposal or business (including the text of any resolutions proposed for consideration and in the event such
business includes a proposal to amend these By Laws, the language of the proposed amendment) and the reasons for conducting such business at the
annual meeting, (B) the name and record address of such stockholder and the name and address of the beneficial owner, if any, on whose behalf the
proposal is made, (C) the class or series and number of shares of capital stock of the Corporation that are owned beneficially and of record by such
stockholder and by the beneficial owner, if any, on whose behalf the proposal is made, (D) a description of all arrangements or understandings between
such stockholder and the beneficial owner, if any, on whose behalf the proposal is made and any other person or persons (including their names) in
connection with the proposal of such business by such stockholder, (E) any material interest of such stockholder and the beneficial owner, if any, on
whose behalf the proposal is made in such business and (F) a representation that such stockholder (or a qualified representative of such stockholder)
intends to appear in person or by proxy at the annual meeting to bring such business before the meeting.

(iii) The foregoing notice requirements of this Section 2.7(a) shall be deemed satisfied by a stockholder as to any proposal (other than
nominations) if the stockholder has notified the Corporation of such stockholder’s intention to present such proposal at an annual meeting in compliance
with Rule 14a-8 (or any successor thereof) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and such stockholder has
complied with the requirements of such rule for inclusion of such proposal in a proxy statement prepared by the Corporation to solicit proxies for such
annual meeting. No business shall be conducted at the annual meeting of stockholders except business brought before the annual meeting in accordance
with the procedures set forth in this Section 2.7(a), provided, however, that once business has been properly brought before the annual meeting in
accordance with such procedures, nothing in this Section 2.7(a) shall be deemed to preclude discussion by any stockholder of any such business. If the
Board or the chairman of the annual meeting determines that any stockholder proposal was not made in accordance with the provisions of
this Section 2.7(a) or that the information provided in a stockholder’s notice does not satisfy
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the information requirements of this Section 2.7(a), such proposal shall not be presented for action at the annual meeting. Notwithstanding the foregoing
provisions of this Section 2.7(a), if the stockholder (or a qualified representative of the stockholder) does not appear at the annual meeting of
stockholders of the Corporation to present the proposed business, such proposed business shall not be transacted, notwithstanding that proxies in respect
of such matter may have been received by the Corporation.

(iv) In addition to the provisions of this Section 2.7(a), a stockholder shall also comply with all applicable requirements of the Exchange
Act and the rules and regulations thereunder with respect to the matters set forth herein. Nothing in this Section 2.7(a) shall be deemed to affect any
rights of stockholders to request inclusion of proposals in the Corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange Act.

(b) Special Meetings of Stockholders. Only such business shall be conducted at a special meeting of stockholders as shall have been brought
before the meeting pursuant to the Corporation’s notice of meeting. Nominations of persons for election to the Board may be made at a special meeting
of stockholders at which directors are to be elected pursuant to the Corporation’s notice of meeting only pursuant to Section 3.2.

(c) Public Announcement. For purposes of these By Laws, “public announcement” shall mean disclosure in a press release reported by the Dow
Jones News Service, Associated Press or comparable national news service or in a document publicly filed by the Corporation with the Securities and
Exchange Commission pursuant to Sections 13, 14 or 15(d) of the Exchange Act (or any successor thereto).

Section 2.8. Conduct of Meetings. The chairman of each annual and special meeting of stockholders shall be the Chairman of the Board or, in the
absence (or inability or refusal to act) of the Chairman of the Board, the Chief Executive Officer (if he or she shall be a director) or, in the absence (or
inability or refusal to act of the Chief Executive Officer or if the Chief Executive Officer is not a director, the President (if he or she shall be a director)
or, in the absence (or inability or refusal to act) of the President or if the President is not a director, such other person as shall be appointed by the Board.
The date and time of the opening and the closing of the polls for each matter upon which the stockholders will vote at a meeting shall be announced at
the meeting by the chairman of the meeting. The Board may adopt such rules and regulations for the conduct of the meeting of stockholders as it shall
deem appropriate. Except to the extent inconsistent with these By Laws or such rules and regulations as adopted by the Board, the chairman of any
meeting of stockholders shall have the right and authority to convene and to adjourn the meeting, to prescribe such rules, regulations and procedures and
to do all such acts as, in the judgment of such chairman, are appropriate for the proper conduct of the meeting. Such rules, regulations or procedures,
whether adopted by the Board or prescribed by the chairman of the meeting, may include, without limitation, the following: (a) the establishment of an
agenda or order of business for the meeting; (b) rules and procedures for maintaining order at the meeting and the safety of those present; (c) limitations
on attendance at or participation in the meeting to stockholders of record of the Corporation, their duly authorized and constituted proxies or such other
persons as the chairman of the meeting shall determine; (d) restrictions on entry to the meeting after the time fixed for the commencement thereof; and
(e) limitations on the time allotted to questions or comments by participants. Unless and to the extent determined by the Board or the chairman of the
meeting, meetings of stockholders shall not be required to be held in accordance with the rules of parliamentary procedure. The secretary of each annual
and special meeting of stockholders shall be the Secretary or, in the absence (or inability or refusal to act) of the Secretary, an Assistant Secretary so
appointed to act by the chairman of the meeting. In the absence (or inability or refusal to act) of the Secretary and all Assistant Secretaries, the chairman
of the meeting may appoint any person to act as secretary of the meeting.

Section 2.9. Consents in Lieu of Meeting. Any action required or permitted to be taken by the stockholders of the Corporation must be effected
by a duly called annual or special meeting of such holders and may not be effected by written consent of the stockholders.

Every written consent shall bear the date of signature of each stockholder who signs the consent, and no written consent shall be effective to take
the corporate action referred to therein unless, within 60 days of the earliest dated consent delivered in the manner required by this section and the
DGCL to the Corporation, written consents signed by a sufficient number of holders entitled to vote to take action are delivered to the Corporation by
delivery to its registered office in Delaware, its principal place of business or an officer or agent of the Corporation having custody of the book in which
proceedings of meetings of stockholders are recorded. Delivery made to the Corporation’s registered office shall be by hand or by certified or registered
mail, return receipt requested.
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ARTICLE III

DIRECTORS

Section 3.1. Powers. The business and affairs of the Corporation shall be managed by or under the direction of the Board, which may exercise all
such powers of the Corporation and do all such lawful acts and things as are not by statute or by the Certificate of Incorporation or by these By Laws
required to be exercised or done by the stockholders. Directors need not be stockholders or residents of the State of Delaware.

Section 3.2. Advance Notice for Nomination of Directors.

(a) Only persons who are nominated in accordance with the following procedures shall be eligible for election as directors of the Corporation,
except as may be otherwise provided by the terms of one or more series of Preferred Stock with respect to the rights of holders of one or more series of
Preferred Stock to elect directors. Nominations of persons for election to the Board at any annual meeting of stockholders, or at any special meeting of
stockholders called for the purpose of electing directors as set forth in the Corporation’s notice of such special meeting, may be made (i) by or at the
direction of the Board or (ii) by any stockholder of the Corporation (x) who is a stockholder of record entitled to vote in the election of directors on the
date of the giving of the notice provided for in this Section 3.2 and on the record date for the determination of stockholders entitled to vote at such
meeting and (y) who complies with the notice procedures set forth in this Section 3.2.

(b) In addition to any other applicable requirements, for a nomination to be made by a stockholder, such stockholder must have given timely
notice thereof in proper written form to the Secretary. To be timely, a stockholder’s notice to the Secretary must be received by the Secretary at the
principal executive offices of the Corporation (i) in the case of an annual meeting, not later than the close of business on the 90th day nor earlier than the
close of business on the 120th day before the anniversary date of the immediately preceding annual meeting of stockholders; provided, however, that in
the event that the annual meeting is called for a date that is not within 30 days before or within 60 days after such anniversary date (or if there has been
no prior annual meeting), notice by the stockholder to be timely must be so received not earlier than the close of business on the 120th day before the
meeting and not later than the later of (x) the close of business on the 90th day before the meeting or (y) the close of business on the 10th day following
the day on which public announcement of the date of the annual meeting was first made by the Corporation; and (ii) in the case of a special meeting of
stockholders called for the purpose of electing directors, not later than the close of business on the 10th day following the day on which public
announcement of the date of the special meeting is first made by the Corporation. In no event shall the public announcement of an adjournment or
postponement of an annual meeting or special meeting commence a new time period (or extend any time period) for the giving of a stockholder’s notice
as described in this Section 3.2.

(c) Notwithstanding anything in paragraph (b) to the contrary, in the event that the number of directors to be elected to the Board at an annual
meeting is greater than the number of directors whose terms expire on the date of the annual meeting and there is no public announcement by the
Corporation naming all of the nominees for the additional directors to be elected or specifying the size of the increased Board before the close of
business on the 90th day prior to the anniversary date of the immediately preceding annual meeting of stockholders, a stockholder’s notice required by
this Section 3.2 shall also be considered timely, but only with respect to nominees for the additional directorships created by such increase that are to be
filled by election at such annual meeting, if it shall be received by the Secretary at the principal executive offices of the Corporation not later than the
close of business on the 10th day following the date on which such public announcement was first made by the Corporation.

(d) To be in proper written form, a stockholder’s notice to the Secretary must set forth (i) as to each person whom the stockholder proposes to
nominate for election as a director (A) the name, age, business address and residence address of the person, (B) the principal occupation or employment
of the person, (C) the class or series and number of shares of capital stock of the Corporation that are owned beneficially or of record by the person and
(D) any other information relating to the person that would be required to be disclosed in a proxy statement or other filings required to be made in
connection with solicitations of proxies for election of directors pursuant to Section 14 of the Exchange Act and the rules and regulations promulgated
thereunder; and (ii) as to the stockholder giving the notice (A) the name and record address of such stockholder as they appear on the Corporation’s
books and the name and
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address of the beneficial owner, if any, on whose behalf the nomination is made, (B) the class or series and number of shares of capital stock of the
Corporation that are owned beneficially and of record by such stockholder and the beneficial owner, if any, on whose behalf the nomination is made,
(C) a description of all arrangements or understandings relating to the nomination to be made by such stockholder among such stockholder, the
beneficial owner, if any, on whose behalf the nomination is made, each proposed nominee and any other person or persons (including their names), (D) a
representation that such stockholder (or a qualified representative of such stockholder) intends to appear in person or by proxy at the meeting to
nominate the persons named in its notice and (E) any other information relating to such stockholder and the beneficial owner, if any, on whose behalf the
nomination is made that would be required to be disclosed in a proxy statement or other filings required to be made in connection with solicitations of
proxies for election of directors pursuant to Section 14 of the Exchange Act and the rules and regulations promulgated thereunder. Such notice must be
accompanied by a written consent of each proposed nominee to being named as a nominee and to serve as a director if elected.

(e) If the Board or the chairman of the meeting of stockholders determines that any nomination was not made in accordance with the provisions of
this Section 3.2, or that the information provided in a stockholder’s notice does not satisfy the information requirements of this Section 3.2, then such
nomination shall not be considered at the meeting in question. Notwithstanding the foregoing provisions of this Section 3.2, if the stockholder (or a
qualified representative of the stockholder) does not appear at the meeting of stockholders of the Corporation to present the nomination, such
nomination shall be disregarded, notwithstanding that proxies in respect of such nomination may have been received by the Corporation.

(f) In addition to the provisions of this Section 3.2, a stockholder shall also comply with all of the applicable requirements of the Exchange Act
and the rules and regulations thereunder with respect to the matters set forth herein. Nothing in this Section 3.2 shall be deemed to affect any rights of
the holders of Preferred Stock to elect directors pursuant to the Certificate of Incorporation.

Section 3.3. Compensation. Unless otherwise restricted by the Certificate of Incorporation or these By Laws, the Board shall have the authority
to fix the compensation of directors, including for service on a committee of the Board, and may be paid either a fixed sum for attendance at each
meeting of the Board or other compensation as director. The directors may be reimbursed for their expenses, if any, for attendance at each meeting of the
Board. No such payment shall preclude any director from serving the Corporation in any other capacity and receiving compensation therefor. Members
of committees of the Board may be allowed like compensation and reimbursement of expenses for service on the committee.

ARTICLE IV

BOARD MEETINGS

Section 4.1. Annual Meetings. The Board shall meet as soon as practicable after the adjournment of each annual stockholders meeting at the
place of the annual stockholders meeting unless the Board shall fix another time and place and give notice thereof in the manner required herein for
special meetings of the Board. No notice to the directors shall be necessary to legally convene this meeting, except as provided in this Section 4.1.

Section 4.2. Regular Meetings. Regularly scheduled, periodic meetings of the Board may be held without notice at such times, dates and places
(within or without the State of Delaware) as shall from time to time be determined by the Board.

Section 4.3. Special Meetings. Special meetings of the Board (a) may be called by the Chairman of the Board or President and (b) shall be called
by the Chairman of the Board, President or Secretary on the written request of at least a majority of directors then in office, or the sole director, as the
case may be, and shall be held at such time, date and place (within or without the State of Delaware) as may be determined by the person calling the
meeting or, if called upon the request of directors or the sole director, as specified in such written request. Notice of each special meeting of the Board
shall be given, as provided in Section 9.3, to each director (i) at least 24 hours before the meeting if such notice is oral notice given personally or by
telephone or written notice given by hand delivery or by means of a form of electronic transmission and delivery; (ii) at least two days before the
meeting if such notice is sent by a nationally recognized overnight delivery service; and (iii) at least five days before the meeting if such notice is sent
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through the United States mail. If the Secretary shall fail or refuse to give such notice, then the notice may be given by the officer who called the
meeting or the directors who requested the meeting. Any and all business that may be transacted at a regular meeting of the Board may be transacted at a
special meeting. Except as may be otherwise expressly provided by applicable law, the Certificate of Incorporation, or these By Laws, neither the
business to be transacted at, nor the purpose of, any special meeting need be specified in the notice or waiver of notice of such meeting. A special
meeting may be held at any time without notice if all the directors are present or if those not present waive notice of the meeting in accordance
with Section 9.4.

Section 4.4. Quorum; Required Vote. A majority of the Board shall constitute a quorum for the transaction of business at any meeting of the
Board, and the act of a majority of the directors present at any meeting at which there is a quorum shall be the act of the Board, except as may be
otherwise specifically provided by applicable law, the Certificate of Incorporation or these By Laws. If a quorum shall not be present at any meeting, a
majority of the directors present may adjourn the meeting from time to time, without notice other than announcement at the meeting, until a quorum is
present.

Section 4.5. Consent In Lieu of Meeting. Unless otherwise restricted by the Certificate of Incorporation or these By Laws, any action required or
permitted to be taken at any meeting of the Board or any committee thereof may be taken without a meeting if all members of the Board or committee,
as the case may be, consent thereto in writing or by electronic transmission, and the writing or writings or electronic transmission or transmissions (or
paper reproductions thereof) are filed with the minutes of proceedings of the Board or committee. Such filing shall be in paper form if the minutes are
maintained in paper form and shall be in electronic form if the minutes are maintained in electronic form.

Section 4.6. Organization. The chairman of each meeting of the Board shall be the Chairman of the Board or, in the absence (or inability or
refusal to act) of the Chairman of the Board, the Chief Executive Officer (if he or she shall be a director) or, in the absence (or inability or refusal to act)
of the Chief Executive Officer or if the Chief Executive Officer is not a director, the President (if he or she shall be a director) or in the absence (or
inability or refusal to act) of the President or if the President is not a director, a chairman elected from the directors present. The Secretary shall act as
secretary of all meetings of the Board. In the absence (or inability or refusal to act) of the Secretary, an Assistant Secretary shall perform the duties of
the Secretary at such meeting. In the absence (or inability or refusal to act) of the Secretary and all Assistant Secretaries, the chairman of the meeting
may appoint any person to act as secretary of the meeting.

ARTICLE V

COMMITTEES OF DIRECTORS

Section 5.1. Establishment. The Board may by resolution passed by a majority of the Board designate one or more committees, each committee
to consist of one or more of the directors of the Corporation. Each committee shall keep regular minutes of its meetings and report the same to the Board
when required. The Board shall have the power at any time to fill vacancies in, to change the membership of, or to dissolve any such committee.

Section 5.2. Available Powers. Any committee established pursuant to Section 5.1 hereof, to the extent permitted by applicable law and by
resolution of the Board, shall have and may exercise all of the powers and authority of the Board in the management of the business and affairs of the
Corporation, and may authorize the seal of the Corporation to be affixed to all papers that may require it.

Section 5.3. Alternate Members. The Board may designate one or more directors as alternate members of any committee, who may replace any
absent or disqualified member at any meeting of such committee. In the absence or disqualification of a member of the committee, the member or
members thereof present at any meeting and not disqualified from voting, whether or not he, she or they constitute a quorum, may unanimously appoint
another member of the Board to act at the meeting in place of any such absent or disqualified member.

Section 5.4. Procedures. Unless the Board otherwise provides, the time, date, place, if any, and notice of meetings of a committee shall be
determined by such committee. At meetings of a committee, a majority of the number of members of the committee (but not including any alternate
member, unless such alternate member has replaced any
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absent or disqualified member at the time of, or in connection with, such meeting) shall constitute a quorum for the transaction of business. The act of a
majority of the members present at any meeting at which a quorum is present shall be the act of the committee, except as otherwise specifically provided
by applicable law, the Certificate of Incorporation, these By Laws or the Board. If a quorum is not present at a meeting of a committee, the members
present may adjourn the meeting from time to time, without notice other than an announcement at the meeting, until a quorum is present. Unless the
Board otherwise provides and except as provided in these By Laws, each committee designated by the Board may make, alter, amend and repeal rules
for the conduct of its business. In the absence of such rules each committee shall conduct its business in the same manner as the Board is authorized to
conduct its business pursuant to Article III and Article IV of these By Laws.

ARTICLE VI

OFFICERS

Section 6.1. Officers. The officers of the Corporation elected by the Board shall be a Chairman of the Board, a Chief Executive Officer, a
President, a Chief Financial Officer, a Secretary and such other officers (including without limitation, Vice Presidents, Assistant Secretaries and a
Treasurer) as the Board from time to time may determine. Officers elected by the Board shall each have such powers and duties as generally pertain to
their respective offices, subject to the specific provisions of this Article VI. Such officers shall also have such powers and duties as from time to time
may be conferred by the Board. The Chief Executive Officer or President may also appoint such other officers (including without limitation one or more
Vice Presidents and Controllers) as may be necessary or desirable for the conduct of the business of the Corporation. Such other officers shall have such
powers and duties and shall hold their offices for such terms as may be provided in these By Laws or as may be prescribed by the Board or, if such
officer has been appointed by the Chief Executive Officer or President, as may be prescribed by the appointing officer.

(a) Chairman of the Board. The Chairman of the Board shall preside when present at all meetings of the stockholders and the Board. The
Chairman of the Board shall have general supervision and control of the acquisition activities of the Corporation subject to the ultimate authority of the
Board, and shall be responsible for the execution of the policies of the Board with respect to such matters. In the absence (or inability or refusal to act)
of the Chairman of the Board, the Chief Executive Officer (if he or she shall be a director) shall preside when present at all meetings of the stockholders
and the Board. The powers and duties of the Chairman of the Board shall not include supervision or control of the preparation of the financial statements
of the Corporation (other than through participation as a member of the Board). The position of Chairman of the Board and Chief Executive Officer may
be held by the same person.

(b) Chief Executive Officer. The Chief Executive Officer shall be the chief executive officer of the Corporation, shall have general supervision of
the affairs of the Corporation and general control of all of its business subject to the ultimate authority of the Board, and shall be responsible for the
execution of the policies of the Board with respect to such matters, except to the extent any such powers and duties have been prescribed to the
Chairman of the Board pursuant to Section 6.1(a) above. In the absence (or inability or refusal to act) of the Chairman of the Board, the Chief Executive
Officer (if he or she shall be a director) shall preside when present at all meetings of the stockholders and the Board. The position of Chief Executive
Officer and President may be held by the same person.

(c) President. The President shall make recommendations to the Chief Executive Officer on all operational matters that would normally be
reserved for the final executive responsibility of the Chief Executive Officer. In the absence (or inability or refusal to act) of the Chairman of the Board
and Chief Executive Officer, the President (if he or she shall be a director) shall preside when present at all meetings of the stockholders and the Board.
The President shall also perform such duties and have such powers as shall be designated by the Board. The position of President and Chief Executive
Officer may be held by the same person.

(d) Vice Presidents. In the absence (or inability or refusal to act) of the President, the Vice President (or in the event there be more than one Vice
President, the Vice Presidents in the order designated by the Board) shall perform the duties and have the powers of the President. Any one or more of
the Vice Presidents may be given an additional designation of rank or function.

(e) Secretary.
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(i) The Secretary shall attend all meetings of the stockholders, the Board and (as required) committees of the Board and shall record the
proceedings of such meetings in books to be kept for that purpose. The Secretary shall give, or cause to be given, notice of all meetings of the
stockholders and special meetings of the Board and shall perform such other duties as may be prescribed by the Board, the Chairman of the Board, Chief
Executive Officer or President. The Secretary shall have custody of the corporate seal of the Corporation and the Secretary, or any Assistant Secretary,
shall have authority to affix the same to any instrument requiring it, and when so affixed, it may be attested by his or her signature or by the signature of
such Assistant Secretary. The Board may give general authority to any other officer to affix the seal of the Corporation and to attest the affixing thereof
by his or her signature.

(ii) The Secretary shall keep, or cause to be kept, at the principal executive office of the Corporation or at the office of the Corporation’s
transfer agent or registrar, if one has been appointed, a stock ledger, or duplicate stock ledger, showing the names of the stockholders and their
addresses, the number and classes of shares held by each and, with respect to certificated shares, the number and date of certificates issued for the same
and the number and date of certificates cancelled.

(f) Assistant Secretaries. The Assistant Secretary or, if there be more than one, the Assistant Secretaries in the order determined by the Board shall,
in the absence (or inability or refusal to act) of the Secretary, perform the duties and have the powers of the Secretary.

(g) Chief Financial Officer. The Chief Financial Officer shall perform all duties commonly incident to that office (including, without limitation,
the care and custody of the funds and securities of the Corporation, which from time to time may come into the Chief Financial Officer’s hands and the
deposit of the funds of the Corporation in such banks or trust companies as the Board, the Chief Executive Officer or the President may authorize).

(h) Treasurer. The Treasurer shall, in the absence (or inability or refusal to act) of the Chief Financial Officer, perform the duties and exercise the
powers of the Chief Financial Officer.

Section 6.2. Term of Office; Removal; Vacancies. The elected officers of the Corporation shall be appointed by the Board and shall hold office
until their successors are duly elected and qualified by the Board or until their earlier death, resignation, retirement, disqualification, or removal from
office. Any officer may be removed, with or without cause, at any time by the Board. Any officer appointed by the Chief Executive Officer or President
may also be removed, with or without cause, by the Chief Executive Officer or President, as the case may be, unless the Board otherwise provides. Any
vacancy occurring in any elected office of the Corporation may be filled by the Board. Any vacancy occurring in any office appointed by the Chief
Executive Officer or President may be filled by the Chief Executive Officer, or President, as the case may be, unless the Board then determines that such
office shall thereupon be elected by the Board, in which case the Board shall elect such officer.

Section 6.3. Other Officers. The Board may delegate the power to appoint such other officers and agents, and may also remove such officers and
agents or delegate the power to remove same, as it shall from time to time deem necessary or desirable.

Section 6.4. Multiple Officeholders; Stockholder and Director Officers. Any number of offices may be held by the same person unless the
Certificate of Incorporation or these By Laws otherwise provide. Officers need not be stockholders or residents of the State of Delaware.

ARTICLE VII

SHARES

Section 7.1. Certificated and Uncertificated Shares. The shares of the Corporation may be certificated or uncertificated, subject to the sole
discretion of the Board and the requirements of the DGCL.

Section 7.2. Multiple Classes of Stock. If the Corporation shall be authorized to issue more than one class of stock or more than one series of any
class, the Corporation shall (a) cause the powers, designations, preferences and relative, participating, optional or other special rights of each class of
stock or series thereof and the qualifications,
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limitations or restrictions of such preferences and/or rights to be set forth in full or summarized on the face or back of any certificate that the
Corporation issues to represent shares of such class or series of stock or (b) in the case of uncertificated shares, within a reasonable time after the
issuance or transfer of such shares, send to the registered owner thereof a written notice containing the information required to be set forth on certificates
as specified in clause (a) above; provided, however, that, except as otherwise provided by applicable law, in lieu of the foregoing requirements, there
may be set forth on the face or back of such certificate or, in the case of uncertificated shares, on such written notice a statement that the Corporation
will furnish without charge to each stockholder who so requests the powers, designations, preferences and relative, participating, optional or other
special rights of each class of stock or series thereof and the qualifications, limitations or restrictions of such preferences or rights.

Section 7.3. Signatures. Each certificate representing capital stock of the Corporation shall be signed by or in the name of the Corporation by
(a) the Chairman of the Board, Chief Executive Officer, the President or a Vice President and (b) the Treasurer, an Assistant Treasurer, the Secretary or
an Assistant Secretary of the Corporation. Any or all the signatures on the certificate may be a facsimile. In case any officer, transfer agent or registrar
who has signed or whose facsimile signature has been placed upon a certificate shall have ceased to be such officer, transfer agent or registrar before
such certificate is issued, such certificate may be issued by the Corporation with the same effect as if such person were such officer, transfer agent or
registrar on the date of issue.

Section 7.4. Consideration and Payment for Shares.

(a) Subject to applicable law and the Certificate of Incorporation, shares of stock may be issued for such consideration, having in the case of
shares with par value a value not less than the par value thereof, and to such persons, as determined from time to time by the Board. The consideration
may consist of any tangible or intangible property or any benefit to the Corporation including cash, promissory notes, services performed, contracts for
services to be performed or other securities, or any combination thereof.

(b) Subject to applicable law and the Certificate of Incorporation, shares may not be issued until the full amount of the consideration has been
paid, unless upon the face or back of each certificate issued to represent any partly paid shares of capital stock or upon the books and records of the
Corporation in the case of partly paid uncertificated shares, there shall have been set forth the total amount of the consideration to be paid therefor and
the amount paid thereon up to and including the time said certificate representing certificated shares or said uncertificated shares are issued.

Section 7.5. Lost, Destroyed or Wrongfully Taken Certificates.

(a) If an owner of a certificate representing shares claims that such certificate has been lost, destroyed or wrongfully taken, the Corporation shall
issue a new certificate representing such shares or such shares in uncertificated form if the owner: (i) requests such a new certificate before the
Corporation has notice that the certificate representing such shares has been acquired by a protected purchaser; (ii) if requested by the Corporation,
delivers to the Corporation a bond sufficient to indemnify the Corporation against any claim that may be made against the Corporation on account of the
alleged loss, wrongful taking or destruction of such certificate or the issuance of such new certificate or uncertificated shares; and (iii) satisfies other
reasonable requirements imposed by the Corporation.

(b) If a certificate representing shares has been lost, apparently destroyed or wrongfully taken, and the owner fails to notify the Corporation of that
fact within a reasonable time after the owner has notice of such loss, apparent destruction or wrongful taking and the Corporation registers a transfer of
such shares before receiving notification, the owner shall be precluded from asserting against the Corporation any claim for registering such transfer or a
claim to a new certificate representing such shares or such shares in uncertificated form.
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Section 7.6. Transfer of Stock.

(a) If a certificate representing shares of the Corporation is presented to the Corporation with an endorsement requesting the registration of
transfer of such shares or an instruction is presented to the Corporation requesting the registration of transfer of uncertificated shares, the Corporation
shall register the transfer as requested if:

(i) in the case of certificated shares, the certificate representing such shares has been surrendered;

(ii)(A) with respect to certificated shares, the endorsement is made by the person specified by the certificate as entitled to such shares;
(B) with respect to uncertificated shares, an instruction is made by the registered owner of such uncertificated shares; or (C) with respect to certificated
shares or uncertificated shares, the endorsement or instruction is made by any other appropriate person or by an agent who has actual authority to act on
behalf of the appropriate person;

(iii) the Corporation has received a guarantee of signature of the person signing such endorsement or instruction or such other reasonable
assurance that the endorsement or instruction is genuine and authorized as the Corporation may request;

(iv) the transfer does not violate any restriction on transfer imposed by the Corporation that is enforceable in accordance
with Section 7.8(a); and

(v) such other conditions for such transfer as shall be provided for under applicable law have been satisfied.

(b) Whenever any transfer of shares shall be made for collateral security and not absolutely, the Corporation shall so record such fact in the entry
of transfer if, when the certificate for such shares is presented to the Corporation for transfer or, if such shares are uncertificated, when the instruction for
registration of transfer thereof is presented to the Corporation, both the transferor and transferee request the Corporation to do so.

Section 7.7. Registered Stockholders. Before due presentment for registration of transfer of a certificate representing shares of the Corporation
or of an instruction requesting registration of transfer of uncertificated shares, the Corporation may treat the registered owner as the person exclusively
entitled to inspect for any proper purpose the stock ledger and the other books and records of the Corporation, vote such shares, receive dividends or
notifications with respect to such shares and otherwise exercise all the rights and powers of the owner of such shares, except that a person who is the
beneficial owner of such shares (if held in a voting trust or by a nominee on behalf of such person) may, upon providing documentary evidence of
beneficial ownership of such shares and satisfying such other conditions as are provided under applicable law, may also so inspect the books and records
of the Corporation.

Section 7.8. Effect of the Corporation’s Restriction on Transfer.

(a) A written restriction on the transfer or registration of transfer of shares of the Corporation or on the amount of shares of the Corporation that
may be owned by any person or group of persons, if permitted by the DGCL and noted conspicuously on the certificate representing such shares or, in
the case of uncertificated shares, contained in a notice, offering circular or prospectus sent by the Corporation to the registered owner of such shares
within a reasonable time prior to or after the issuance or transfer of such shares, may be enforced against the holder of such shares or any successor or
transferee of the holder including an executor, administrator, trustee, guardian or other fiduciary entrusted with like responsibility for the person or estate
of the holder.

(b) A restriction imposed by the Corporation on the transfer or the registration of shares of the Corporation or on the amount of shares of the
Corporation that may be owned by any person or group of persons, even if otherwise lawful, is ineffective against a person without actual knowledge of
such restriction unless: (i) the shares are certificated and such restriction is noted conspicuously on the certificate; or (ii) the shares are uncertificated and
such restriction was contained in a notice, offering circular or prospectus sent by the Corporation to the registered owner of such shares prior to or
within a reasonable time after the issuance or transfer of such shares.
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Section 7.9. Regulations. The Board shall have power and authority to make such additional rules and regulations, subject to any applicable
requirement of law, as the Board may deem necessary and appropriate with respect to the issue, transfer or registration of transfer of shares of stock or
certificates representing shares. The Board may appoint one or more transfer agents or registrars and may require for the validity thereof that certificates
representing shares bear the signature of any transfer agent or registrar so appointed.

ARTICLE VIII

INDEMNIFICATION

Section 8.1. Right to Indemnification. To the fullest extent permitted by applicable law, as the same exists or may hereafter be amended, the
Corporation shall indemnify and hold harmless each person who was or is made a party or is threatened to be made a party to or is otherwise involved in
any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (hereinafter a “proceeding”), by
reason of the fact that he or she is or was a director or officer of the Corporation or, while a director or officer of the Corporation, is or was serving at the
request of the Corporation as a director, officer, employee or agent of another corporation or of a partnership, joint venture, trust, other enterprise or
nonprofit entity, including service with respect to an employee benefit plan (hereinafter an “Indemnitee”), whether the basis of such proceeding is
alleged action in an official capacity as a director, officer, employee or agent, or in any other capacity while serving as a director, officer, employee or
agent, against all liability and loss suffered and expenses (including, without limitation, attorneys’ fees, judgments, fines, ERISA excise taxes and
penalties and amounts paid in settlement) reasonably incurred by such Indemnitee in connection with such proceeding; provided, however, that, except
as provided in Section 8.3 with respect to proceedings to enforce rights to indemnification, the Corporation shall indemnify an Indemnitee in connection
with a proceeding (or part thereof) initiated by such Indemnitee only if such proceeding (or part thereof) was authorized by the Board.

Section 8.2. Right to Advancement of Expenses. In addition to the right to indemnification conferred in Section 8.1, an Indemnitee shall also
have the right to be paid by the Corporation to the fullest extent not prohibited by applicable law the expenses (including, without limitation, attorneys’
fees) incurred in defending or otherwise participating in any such proceeding in advance of its final disposition (hereinafter an “advancement of
expenses”); provided, however, that, if the DGCL or the Board requires, an advancement of expenses incurred by an Indemnitee in his or her capacity as
a director or officer of the Corporation (and not in any other capacity in which service was or is rendered by such Indemnitee, including, without
limitation, service to an employee benefit plan) shall be made only upon the Corporation’s receipt of an undertaking (hereinafter an “undertaking”), by
or on behalf of such Indemnitee, to repay all amounts so advanced if it shall ultimately be determined that such Indemnitee is not entitled to be
indemnified under this Article VIII or otherwise.

Section 8.3. Right of Indemnitee to Bring Suit. If a claim under Section 8.1 or Section 8.2 is not paid in full by the Corporation within 60 days
after a written claim therefor has been received by the Corporation, except in the case of a claim for an advancement of expenses, in which case the
applicable period shall be 20 days, the Indemnitee may at any time thereafter bring suit against the Corporation to recover the unpaid amount of the
claim. If successful in whole or in part in any such suit, or in a suit brought by the Corporation to recover an advancement of expenses pursuant to the
terms of an undertaking, the Indemnitee shall also be entitled to be paid the expense of prosecuting or defending such suit. In (a) any suit brought by the
Indemnitee to enforce a right to indemnification hereunder (but not in a suit brought by an Indemnitee to enforce a right to an advancement of expenses)
it shall be a defense that, and (b) in any suit brought by the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking,
the Corporation shall be entitled to recover such expenses upon a final judicial decision from which there is no further right to appeal (hereinafter a
“final adjudication”) that, the Indemnitee has not met any applicable standard for indemnification set forth in the DGCL. Neither the failure of the
Corporation (including its directors who are not parties to such action, a committee of such directors, independent legal counsel, or its stockholders) to
have made a determination prior to the commencement of such suit that indemnification of the Indemnitee is proper in the circumstances because the
Indemnitee has met the applicable standard of conduct set forth in the DGCL, nor an actual determination by the Corporation (including a determination
by its directors who are not parties to such action, a committee of such directors, independent legal counsel, or its stockholders) that the Indemnitee has
not met such applicable standard of conduct, shall create a presumption that the Indemnitee has not met the applicable standard of conduct or, in the case
of such a suit brought by the Indemnitee, shall be a defense to such suit.
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In any suit brought by the Indemnitee to enforce a right to indemnification or to an advancement of expenses hereunder, or by the Corporation to recover
an advancement of expenses pursuant to the terms of an undertaking, the burden of proving that the Indemnitee is not entitled to be indemnified, or to
such advancement of expenses, under this Article VIII or otherwise shall be on the Corporation.

Section 8.4. Non-Exclusivity of Rights. The rights provided to any Indemnitee pursuant to this Article VIII shall not be exclusive of any other
right, which such Indemnitee may have or hereafter acquire under applicable law, the Certificate of Incorporation, these By Laws, an agreement, a vote
of stockholders or disinterested directors, or otherwise.

Section 8.5. Insurance. The Corporation may maintain insurance, at its expense, to protect itself and/or any director, officer, employee or agent of
the Corporation or another corporation, partnership, joint venture, trust or other enterprise against any expense, liability or loss, whether or not the
Corporation would have the power to indemnify such person against such expense, liability or loss under the DGCL.

Section 8.6. Indemnification of Other Persons. This Article VIII shall not limit the right of the Corporation to the extent and in the manner
authorized or permitted by law to indemnify and to advance expenses to persons other than Indemnitees. Without limiting the foregoing, the Corporation
may, to the extent authorized from time to time by the Board, grant rights to indemnification and to the advancement of expenses to any employee or
agent of the Corporation and to any other person who is or was serving at the request of the Corporation as a director, officer, employee or agent of
another corporation or of a partnership, joint venture, trust or other enterprise, including service with respect to an employee benefit plan, to the fullest
extent of the provisions of this Article VIII with respect to the indemnification and advancement of expenses of Indemnitees under this Article VIII.

Section 8.7. Amendments. Any repeal or amendment of this Article VIII by the Board or the stockholders of the Corporation or by changes in
applicable law, or the adoption of any other provision of these By Laws inconsistent with this Article VIII, will, to the extent permitted by applicable
law, be prospective only (except to the extent such amendment or change in applicable law permits the Corporation to provide broader indemnification
rights to Indemnitees on a retroactive basis than permitted prior thereto), and will not in any way diminish or adversely affect any right or protection
existing hereunder in respect of any act or omission occurring prior to such repeal or amendment or adoption of such inconsistent provision; provided
however, that amendments or repeals of this Article VIII shall require the affirmative vote of the stockholders holding at least 66.7% of the voting power
of all outstanding shares of capital stock of the Corporation.

Section 8.8. Certain Definitions. For purposes of this Article VIII, (a) references to “other enterprise” shall include any employee benefit plan;
(b) references to “fines” shall include any excise taxes assessed on a person with respect to an employee benefit plan; (c) references to “serving at the
request of the Corporation” shall include any service that imposes duties on, or involves services by, a person with respect to any employee benefit
plan, its participants, or beneficiaries; and (d) a person who acted in good faith and in a manner such person reasonably believed to be in the interest of
the participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a manner “not opposed to the best interest of the
Corporation” for purposes of Section 145 of the DGCL.

Section 8.9. Contract Rights. The rights provided to Indemnitees pursuant to this Article VIII shall be contract rights and such rights shall
continue as to an Indemnitee who has ceased to be a director, officer, agent or employee and shall inure to the benefit of the Indemnitee’s heirs,
executors and administrators.

Section 8.10. Severability. If any provision or provisions of this Article VIII shall be held to be invalid, illegal or unenforceable for any reason
whatsoever: (a) the validity, legality and enforceability of the remaining provisions of this Article VIII shall not in any way be affected or impaired
thereby; and (b) to the fullest extent possible, the provisions of this Article VIII (including, without limitation, each such portion of this Article
VIII containing any such provision held to be invalid, illegal or unenforceable) shall be construed so as to give effect to the intent manifested by the
provision held invalid, illegal or unenforceable.
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ARTICLE IX

MISCELLANEOUS

Section 9.1. Place of Meetings. If the place of any meeting of stockholders, the Board or committee of the Board for which notice is required
under these By Laws is not designated in the notice of such meeting, such meeting shall be held at the principal business office of the Corporation;
provided, however, if the Board has, in its sole discretion, determined that a meeting shall not be held at any place, but instead shall be held by means of
remote communication pursuant to Section 9.5 hereof, then such meeting shall not be held at any place.

Section 9.2. Fixing Record Dates.

(a) In order that the Corporation may determine the stockholders entitled to notice of any meeting of stockholders or any adjournment thereof, the
Board may fix a record date, which shall not precede the date upon which the resolution fixing the record date is adopted by the Board, and which
record date shall not be more than 60 nor less than 10 days before the date of such meeting. If the Board so fixes a date, such date shall also be the
record date for determining the stockholders entitled to vote at such meeting unless the Board determines, at the time it fixes such record date, that a
later date on or before the date of the meeting shall be the date for making such determination. If no record date is fixed by the Board, the record date for
determining stockholders entitled to notice of and to vote at a meeting of stockholders shall be at the close of business on the business day next
preceding the day on which notice is given, or, if notice is waived, at the close of business on the business day next preceding the day on which the
meeting is held. A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of
the meeting; provided, however, that the Board may fix a new record date for the adjourned meeting, and in such case shall also fix as the record date for
stockholders entitled to notice of such adjourned meeting the same or an earlier date as that fixed for determination of stockholders entitled to vote in
accordance with the foregoing provisions of this Section 9.2(a) at the adjourned meeting.

(b) In order that the Corporation may determine the stockholders entitled to receive payment of any dividend or other distribution or allotment of
any rights or the stockholders entitled to exercise any rights in respect of any change, conversion or exchange of stock, or for the purpose of any other
lawful action, the Board may fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is adopted,
and which record date shall be not more than 60 days prior to such action. If no record date is fixed, the record date for determining stockholders for any
such purpose shall be at the close of business on the day on which the Board adopts the resolution relating thereto.

Section 9.3. Means of Giving Notice.

(a) Notice to Directors. Whenever under applicable law, the Certificate of Incorporation or these By Laws notice is required to be given to any
director, such notice shall be given either (i) in writing and sent by mail, or by a nationally recognized delivery service, (ii) by means of facsimile
telecommunication or other form of electronic transmission, or (iii) by oral notice given personally or by telephone. A notice to a director will be
deemed given as follows: (i) if given by hand delivery, orally, or by telephone, when actually received by the director, (ii) if sent through the United
States mail, when deposited in the United States mail, with postage and fees thereon prepaid, addressed to the director at the director’s address appearing
on the records of the Corporation, (iii) if sent for next day delivery by a nationally recognized overnight delivery service, when deposited with such
service, with fees thereon prepaid, addressed to the director at the director’s address appearing on the records of the Corporation, (iv) if sent by facsimile
telecommunication, when sent to the facsimile transmission number for such director appearing on the records of the Corporation, (v) if sent by
electronic mail, when sent to the electronic mail address for such director appearing on the records of the Corporation, or (vi) if sent by any other form
of electronic transmission, when sent to the address, location or number (as applicable) for such director appearing on the records of the Corporation.

(b) Notice to Stockholders. Whenever under applicable law, the Certificate of Incorporation or these By Laws notice is required to be given to any
stockholder, such notice may be given (i) in writing and sent either by hand delivery, through the United States mail, or by a nationally recognized
overnight delivery service for next day delivery, or (ii) by means of a form of electronic transmission consented to by the stockholder, to the extent
permitted by, and subject to the conditions set forth in Section 232 of the DGCL. A notice to a stockholder shall be deemed given as follows: (i) if given
by hand delivery, when actually received by the stockholder, (ii) if sent through the United States mail, when deposited in the United States mail, with
postage and fees thereon prepaid, addressed to the stockholder at
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the stockholder’s address appearing on the stock ledger of the Corporation, (iii) if sent for next day delivery by a nationally recognized overnight
delivery service, when deposited with such service, with fees thereon prepaid, addressed to the stockholder at the stockholder’s address appearing on the
stock ledger of the Corporation, and (iv) if given by a form of electronic transmission consented to by the stockholder to whom the notice is given and
otherwise meeting the requirements set forth above, (A) if by facsimile transmission, when directed to a number at which the stockholder has consented
to receive notice, (B) if by electronic mail, when directed to an electronic mail address at which the stockholder has consented to receive notice, (C) if
by a posting on an electronic network together with separate notice to the stockholder of such specified posting, upon the later of (1) such posting and
(2) the giving of such separate notice, and (D) if by any other form of electronic transmission, when directed to the stockholder. A stockholder may
revoke such stockholder’s consent to receiving notice by means of electronic communication by giving written notice of such revocation to the
Corporation. Any such consent shall be deemed revoked if (1) the Corporation is unable to deliver by electronic transmission two consecutive notices
given by the Corporation in accordance with such consent and (2) such inability becomes known to the Secretary or an Assistant Secretary or to the
Corporation’s transfer agent, or other person responsible for the giving of notice; provided, however, the inadvertent failure to treat such inability as a
revocation shall not invalidate any meeting or other action.

(c) Electronic Transmission. “Electronic transmission” means any form of communication, not directly involving the physical transmission of
paper, that creates a record that may be retained, retrieved and reviewed by a recipient thereof, and that may be directly reproduced in paper form by
such a recipient through an automated process, including but not limited to transmission by telex, facsimile telecommunication, electronic mail,
telegram and cablegram.

(d) Notice to Stockholders Sharing Same Address. Without limiting the manner by which notice otherwise may be given effectively by the
Corporation to stockholders, any notice to stockholders given by the Corporation under any provision of the DGCL, the Certificate of Incorporation or
these By Laws shall be effective if given by a single written notice to stockholders who share an address if consented to by the stockholders at that
address to whom such notice is given. A stockholder may revoke such stockholder’s consent by delivering written notice of such revocation to the
Corporation. Any stockholder who fails to object in writing to the Corporation within 60 days of having been given written notice by the Corporation of
its intention to send such a single written notice shall be deemed to have consented to receiving such single written notice.

(e) Exceptions to Notice Requirements. Whenever notice is required to be given, under the DGCL, the Certificate of Incorporation or these By
Laws, to any person with whom communication is unlawful, the giving of such notice to such person shall not be required and there shall be no duty to
apply to any governmental authority or agency for a license or permit to give such notice to such person. Any action or meeting that shall be taken or
held without notice to any such person with whom communication is unlawful shall have the same force and effect as if such notice had been duly
given. In the event that the action taken by the Corporation is such as to require the filing of a certificate with the Secretary of State of Delaware, the
certificate shall state, if such is the fact and if notice is required, that notice was given to all persons entitled to receive notice except such persons with
whom communication is unlawful.

Whenever notice is required to be given by the Corporation, under any provision of the DGCL, the Certificate of Incorporation or these By Laws,
to any stockholder to whom (1) notice of two consecutive annual meetings of stockholders and all notices of stockholder meetings or of the taking of
action by written consent of stockholders without a meeting to such stockholder during the period between such two consecutive annual meetings, or
(2) all, and at least two payments (if sent by first-class mail) of dividends or interest on securities during a 12-month period, have been mailed addressed
to such stockholder at such stockholder’s address as shown on the records of the Corporation and have been returned undeliverable, the giving of such
notice to such stockholder shall not be required. Any action or meeting that shall be taken or held without notice to such stockholder shall have the same
force and effect as if such notice had been duly given. If any such stockholder shall deliver to the Corporation a written notice setting forth such
stockholder’s then current address, the requirement that notice be given to such stockholder shall be reinstated. In the event that the action taken by the
Corporation is such as to require the filing of a certificate with the Secretary of State of Delaware, the certificate need not state that notice was not given
to persons to whom notice was not required to be given pursuant to Section 230(b) of the DGCL. The exception in subsection (1) of the first sentence of
this paragraph to the requirement that notice be given shall not be applicable to any notice returned as undeliverable if the notice was given by electronic
transmission.
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Section 9.4. Waiver of Notice. Whenever any notice is required to be given under applicable law, the Certificate of Incorporation, or these By
Laws, a written waiver of such notice, signed before or after the date of such meeting by the person or persons entitled to said notice, or a waiver by
electronic transmission by the person entitled to said notice, shall be deemed equivalent to such required notice. All such waivers shall be kept with the
books of the Corporation. Attendance at a meeting shall constitute a waiver of notice of such meeting, except where a person attends for the express
purpose of objecting to the transaction of any business on the ground that the meeting was not lawfully called or convened.

Section 9.5. Meeting Attendance via Remote Communication Equipment.

(a) Stockholder Meetings. If authorized by the Board in its sole discretion, and subject to such guidelines and procedures as the Board may adopt,
stockholders entitled to vote at such meeting and proxy holders not physically present at a meeting of stockholders may, by means of remote
communication:

(i) participate in a meeting of stockholders; and

(ii) be deemed present in person and vote at a meeting of stockholders, whether such meeting is to be held at a designated place or solely
by means of remote communication, provided that (A) the Corporation shall implement reasonable measures to verify that each person deemed present
and permitted to vote at the meeting by means of remote communication is a stockholder or proxy holder, (B) the Corporation shall implement
reasonable measures to provide such stockholders and proxy holders a reasonable opportunity to participate in the meeting and, if entitled to vote, to
vote on matters submitted to the applicable stockholders, including an opportunity to read or hear the proceedings of the meeting substantially
concurrently with such proceedings, and (C) if any stockholder or proxy holder votes or takes other action at the meeting by means of remote
communication, a record of such votes or other action shall be maintained by the Corporation.

(b) Board Meetings. Unless otherwise restricted by applicable law, the Certificate of Incorporation or these By Laws, members of the Board or
any committee thereof may participate in a meeting of the Board or any committee thereof by means of conference telephone or other communications
equipment by means of which all persons participating in the meeting can hear each other. Such participation in a meeting shall constitute presence in
person at the meeting, except where a person participates in the meeting for the express purpose of objecting to the transaction of any business on the
ground that the meeting was not lawfully called or convened.

Section 9.6. Dividends. The Board may from time to time declare, and the Corporation may pay, dividends (payable in cash, property or shares of
the Corporation’s capital stock) on the Corporation’s outstanding shares of capital stock, subject to applicable law and the Certificate of Incorporation.

Section 9.7. Reserves. The Board may set apart out of the funds of the Corporation available for dividends a reserve or reserves for any proper
purpose and may abolish any such reserve.

Section 9.8. Contracts and Negotiable Instruments. Except as otherwise provided by applicable law, the Certificate of Incorporation or these
By Laws, any contract, bond, deed, lease, mortgage or other instrument may be executed and delivered in the name and on behalf of the Corporation by
such officer or officers or other employee or employees of the Corporation as the Board may from time to time authorize. Such authority may be general
or confined to specific instances as the Board may determine. The Chairman of the Board, the Chief Executive Officer, the President, the Chief
Financial Officer, the Treasurer or any Vice President may execute and deliver any contract, bond, deed, lease, mortgage or other instrument in the name
and on behalf of the Corporation. Subject to any restrictions imposed by the Board, the Chairman of the Board Chief Executive Officer, President, the
Chief Financial Officer, the Treasurer or any Vice President may delegate powers to execute and deliver any contract, bond, deed, lease, mortgage or
other instrument in the name and on behalf of the Corporation to other officers or employees of the Corporation under such person’s supervision and
authority, it being understood, however, that any such delegation of power shall not relieve such officer of responsibility with respect to the exercise of
such delegated power.

Section 9.9. Fiscal Year. The fiscal year of the Corporation shall be fixed by the Board.
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Section 9.10. Seal. The Board may adopt a corporate seal, which shall be in such form as the Board determines. The seal may be used by causing
it or a facsimile thereof to be impressed, affixed or otherwise reproduced.

Section 9.11. Books and Records. The books and records of the Corporation may be kept within or outside the State of Delaware at such place or
places as may from time to time be designated by the Board.

Section 9.12. Resignation. Any director, committee member or officer may resign by giving notice thereof in writing or by electronic
transmission to the Chairman of the Board, the Chief Executive Officer, the President or the Secretary. The resignation shall take effect at the time it is
delivered unless the resignation specifies a later effective date or an effective date determined upon the happening of an event or events. Unless
otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.

Section 9.13. Surety Bonds. Such officers, employees and agents of the Corporation (if any) as the Chairman of the Board, Chief Executive
Officer, President or the Board may direct, from time to time, shall be bonded for the faithful performance of their duties and for the restoration to the
Corporation, in case of their death, resignation, retirement, disqualification or removal from office, of all books, papers, vouchers, money and other
property of whatever kind in their possession or under their control belonging to the Corporation, in such amounts and by such surety companies as the
Chairman of the Board, Chief Executive Officer, President or the Board may determine. The premiums on such bonds shall be paid by the Corporation
and the bonds so furnished shall be in the custody of the Secretary.

Section 9.14. Securities of Other Corporations. Powers of attorney, proxies, waivers of notice of meeting, consents in writing and other
instruments relating to securities owned by the Corporation may be executed in the name of and on behalf of the Corporation by the Chairman of the
Board, Chief Executive Officer, President, any Vice President or any officers authorized by the Board. Any such officer, may, in the name of and on
behalf of the Corporation, take all such action as any such officer may deem advisable to vote in person or by proxy at any meeting of security holders
of any corporation in which the Corporation may own securities, or to consent in writing, in the name of the Corporation as such holder, to any action by
such corporation, and at any such meeting or with respect to any such consent shall possess and may exercise any and all rights and power incident to
the ownership of such securities and which, as the owner thereof, the Corporation might have exercised and possessed. The Board may from time to
time confer like powers upon any other person or persons.

Section 9.15. Amendments. The Board shall have the power to adopt, amend, alter or repeal the By Laws. The affirmative vote of a majority of
the Board shall be required to adopt, amend, alter or repeal the By Laws. The By Laws also may be adopted, amended, altered or repealed by the
stockholders; provided, however, that in addition to any vote of the holders of any class or series of capital stock of the Corporation required by
applicable law or the Certificate of Incorporation, the affirmative vote of the holders of at least a majority of the voting power (except as otherwise
provided in Section 8.7) of all outstanding shares of capital stock of the Corporation entitled to vote generally in the election of directors, voting together
as a single class, shall be required for the stockholders to adopt, amend, alter or repeal the By Laws.
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Exhibit 10.2

AEYE, INC.
INDEMNIFICATION AGREEMENT

This Indemnification Agreement dated [ _____], 202[ __], is made between AEye, Inc., a Delaware corporation (the “Company”), and
[__________] (the “Indemnitee”).

RECITALS

WHEREAS, the Company desires to attract and retain the services of talented and experienced individuals, such as Indemnitee, to serve
as directors and officers of the Company and its subsidiaries and wishes to indemnify its directors and officers to the maximum extent permitted by law;

WHEREAS, the Company and Indemnitee recognize that corporate litigation in general has subjected directors and officers to expensive
litigation risks;

WHEREAS, Section 145 (“Section 145”) of the General Corporation Law of the State of Delaware, as amended (“DGCL”), under which
the Company is organized, empowers the Company to indemnify its directors and officers by agreement and to indemnify persons who serve, at the
request of the Company, as the directors and officers of other corporations or enterprises, and expressly provides that the indemnification provided by
Section 145 is not exclusive;

WHEREAS, Section 145(g) of the DGCL allows for the purchase of director and officer (“D&O”) liability insurance by the Company,
which in theory can cover asserted liabilities without regard to whether they are indemnifiable by the Company or not;

WHEREAS, individuals considering service or presently serving expect to be extended market terms of indemnification commensurate
with their position, and that entities such as Company will endeavor to maintain appropriate D&O insurance; and

WHEREAS, in order to induce Indemnitee to serve or continue to serve as a director or officer of the Company and/or one or more
subsidiaries of the Company, or otherwise serve the Company in an indemnifiable capacity as set forth below, the Company and Indemnitee enter into
this Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants made herein and other good and valuable consideration, the receipt and
sufficiency of which are mutually acknowledged, Indemnitee and the Company agree as follows:
 

 1. Definitions. As used in this Agreement:

(a) “Agent” means any person who is or was a director, officer, employee or other agent of the Company or a subsidiary of the
Company; or is or was serving at the request of, for the convenience of, or to represent the interests of the Company or a subsidiary of the Company as a
director, officer, employee, fiduciary, or agent of another foreign or domestic corporation, limited liability company, employee benefit plan, nonprofit
entity, partnership, joint venture, trust or other enterprise; or was a director, officer, employee, fiduciary, or agent of a foreign or domestic corporation
which was a predecessor corporation of the Company or a subsidiary of the Company, or was a director, officer, employee, fiduciary, or agent of another
enterprise at the request of, for the convenience of, or to represent the interests of such predecessor corporation.

(b) “Board” means the Board of Directors of the Company.
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(c) “Change in Control” shall be deemed to have occurred if (i) any “person,” as such term is used in Sections 13(d) and 14(d) of
the Exchange Act, other than a trustee or other fiduciary holding securities under an employee benefit plan of the Company or a corporation owned
directly or indirectly by the stockholders of the Company in substantially the same proportions as their ownership of stock of the Company, is or
becomes the “beneficial owner” (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the Company representing a
majority of the total voting power represented by the Company’s then outstanding voting securities, (ii) during any period of two (2) consecutive years,
individuals who at the beginning of such period constituted the Board, together with any new directors whose election by the Board or nomination for
election by the Company’s stockholders was approved by a vote of at least two-thirds (2/3) of the directors then still in office who either were directors
at the beginning of the period or whose election or nomination was previously so approved, cease for any reason to constitute a majority of the Board,
(iii) the stockholders of the Company approve a merger or consolidation or a sale of all or substantially all of the Company’s assets with or to another
entity, other than a merger, consolidation or asset sale that would result in the holders of the Company’s outstanding voting securities immediately prior
thereto continuing to represent (either by remaining outstanding or by being converted into voting securities of the surviving entity) at least a majority of
the total voting power represented by the voting securities of the Company or such surviving or successor entity outstanding immediately thereafter, or
(iv) the stockholders of the Company approve a plan of complete liquidation of the Company.

(d) “ERISA” means Employee Retirement Income Security Act of 1974, as amended.

(e) “Exchange Act” means Securities Exchange Act of 1934, as amended.

(f) “Expenses” shall include all out-of-pocket costs of any type or nature whatsoever (including, without limitation, all attorneys’
fees and related costs and disbursements), actually and reasonably incurred by Indemnitee in connection with either the investigation, defense, or appeal
of a Proceeding, or establishing or enforcing a right to indemnification under this Agreement, or Section 145 or otherwise; provided, however, that
“Expenses” shall not include any judgments, fines, ERISA excise taxes or penalties, or amounts paid in settlement of a Proceeding.

(g) “Final Adjudication” and “finally adjudged” means a final judgment or other binding determination from which there is no
further procedural recourse, including without limitation following exhaustion or expiration of all available appeals.

(h) “Independent Counsel” means a law firm, or a partner (or, if applicable, member) of such a law firm, that is experienced in
relevant matters of corporation law and neither currently is, nor in the past five years has been, retained to represent: (i) the Company or Indemnitee in
any matter material to either such party or (ii) any other party to or witness in the proceeding giving rise to a claim for indemnification hereunder;
provided however, that “Independent Counsel” shall not include any person who, under the applicable standards of professional conduct then prevailing,
would have a conflict of interest in representing either the Company or Indemnitee in an action to determine Indemnitee’s rights under this Agreement.
Where required by this Agreement, Independent Counsel shall be retained at the Company’s sole expense.

(i) “Proceeding” means any threatened, pending, or completed action, claim, demand, discovery request, subpoena, hearing, suit,
arbitration, alternate dispute resolution mechanism, investigation, administrative hearing, or any other proceeding whether formal or informal, civil,
criminal, administrative, or investigative, including any such investigation or proceeding instituted by or on behalf of the Company or its Board of
Directors, including any appeal of the foregoing, in which Indemnitee is or reasonably may be involved as a party or target, that is associated with
Indemnitee’s being an Agent of the Company.

(j) “Securities Act” means the Securities Act of 1933, as amended.

(k) “Subsidiary” means any corporation of which more than 50% of the outstanding voting securities is owned directly or indirectly
by the Company, by the Company and/or one or more other subsidiaries

2. Agreement to Serve. Indemnitee agrees to serve and/or continue to serve as an Agent of the Company, at its will (or under separate agreement,
if such agreement exists), in the capacity Indemnitee currently serves as an Agent of the Company, so long as Indemnitee is duly appointed or elected
and qualified in accordance with the applicable provisions of the Bylaws of the Company (“Bylaws”) or any subsidiary of the Company or until such
time as Indemnitee tenders his or her resignation in writing; provided, however, that nothing contained in this Agreement is intended to create any right
to continued employment or other service by Indemnitee.
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 3. Liability Insurance.

(a) Maintenance of D&O Insurance. The Company covenants and agrees that, so long as Indemnitee shall continue to serve as an
Agent of the Company and thereafter so long as Indemnitee shall be subject to any possible Proceeding by reason of the fact that Indemnitee was an
Agent of the Company, the Company, subject to Section 3(c), shall promptly obtain and maintain in full force and effect directors’ and officers’ liability
insurance (“D&O Insurance”) in reasonable amounts from established and reputable insurers of a minimum A.M. Best rating of A-VII, and as more
fully described below. In the event of a Change in Control, the Company shall, as set forth in Section 3(c), either: (i) maintain such D&O Insurance for
six (6) years; or (ii) purchase a six (6) year tail for such D&O Insurance.

(b) Rights and Benefits. In all policies of D&O Insurance, Indemnitee shall qualify as an insured in such a manner as to provide
Indemnitee the same rights and benefits as are accorded to the most favorably insured of the Company’s Agents of the same standing as Indemnitee.

(c) Limitation on Required Maintenance of D&O Insurance. Notwithstanding the foregoing, the Company shall have no
obligation to obtain or maintain D&O Insurance at all, or of any type, terms, or amount, if the Company determines in good faith and after using
commercially reasonable efforts that: such insurance is not reasonably available; the premium costs for such insurance are disproportionate to the
amount of coverage provided; the coverage provided by such insurance is limited so as to provide an insufficient or unreasonable benefit; Indemnitee is
covered by similar insurance maintained by a subsidiary of the Company; or the Company is to be acquired and a tail policy of reasonable terms and
duration can be purchased for pre-closing acts or omissions by Indemnitee.

4. Mandatory Indemnification. Subject to the terms of this Agreement:

(a) Third Party Actions. If Indemnitee is a person who was or is a party or is threatened to be made a party to any Proceeding
(other than an action by or in the right of the Company) by reason of the fact that Indemnitee is or was an Agent of the Company, or by reason of
anything done or not done by Indemnitee in any such capacity, the Company shall indemnify Indemnitee against all Expenses and liabilities of any type
whatsoever (including, but not limited to, judgments, fines, ERISA excise taxes and penalties, and amounts paid in settlement) actually and reasonably
incurred by Indemnitee in connection with the investigation, defense, settlement or appeal of such Proceeding; provided that Indemnitee acted in good
faith and in a manner Indemnitee reasonably believed to be in or not opposed to the best interests of the Company, and, with respect to any criminal
action or Proceeding, had no reasonable cause to believe his or her conduct was unlawful.

(b) Derivative Actions. If Indemnitee is a person who was or is a party or is threatened to be made a party to any Proceeding by or
in the right of the Company by reason of the fact that Indemnitee is or was an Agent of the Company, or by reason of anything done or not done by
Indemnitee in any such capacity, the Company shall indemnify Indemnitee against all Expenses actually and reasonably incurred by Indemnitee in
connection with the investigation, defense, settlement or appeal of such Proceeding; provided that Indemnitee acted in good faith and in a manner
Indemnitee reasonably believed to be in or not opposed to the best interests of the Company; except that no indemnification under this Section 4(b) shall
be made in respect to any claim, issue or matter as to which Indemnitee shall have been finally adjudged to be liable to the Company by a court of
competent jurisdiction that the Indemnitee is liable to the Company, unless and only to the extent that the Delaware Court of Chancery or the court in
which such Proceeding was brought shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of the
case, Indemnitee is fairly and reasonably entitled to indemnity for such amounts which the Delaware Court of Chancery or such other court shall deem
proper.

(c) Actions where Indemnitee is Deceased. If Indemnitee is a person who was or is a party or is threatened to be made a party to
any Proceeding by reason of the fact that Indemnitee is or was an Agent of the Company, or by reason of anything done or not done by Indemnitee in
any such capacity, and if, prior to, during the pendency of or after completion of such Proceeding Indemnitee is deceased, the Company shall indemnify
Indemnitee’s heirs, executors and administrators against all Expenses and liabilities of any type whatsoever to the extent Indemnitee would have been
entitled to indemnification pursuant to this Agreement were Indemnitee still alive.
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(d) Certain Terminations. The termination of any Proceeding or of any claim, issue, or matter therein by judgment, order,
settlement, or conviction, or upon a plea of nolo contendere or its equivalent, shall not (except as otherwise expressly provided in this Agreement) of
itself create a presumption that Indemnitee did not act in good faith and in a manner which Indemnitee reasonably believed to be in or not opposed to the
best interests of the Company or, with respect to any criminal action or Proceeding, that Indemnitee had reasonable cause to believe that Indemnitee’s
conduct was unlawful.

(e) Limitations. Notwithstanding the foregoing provisions of Sections 4(a), 4(b), 4(c) and 4(d), but subject to the exception set forth
in Section 13 which shall control, the Company shall not be obligated to indemnify the Indemnitee for Expenses or liabilities of any type whatsoever for
which payment (and the Company’s indemnification obligations under this Agreement shall be reduced by such payment) is actually made to or on
behalf of Indemnitee, by the Company or otherwise, under a corporate insurance policy, or under a valid and enforceable indemnity clause, right,
by-law, or agreement; and, in the event the Company has previously made a payment to Indemnitee for an Expense or liability of any type whatsoever
for which payment is actually made to or on behalf of the Indemnitee from any such source, Indemnitee shall return to the Company the amounts
subsequently received by the Indemnitee that source.

(f) Witness. In the event that Indemnitee is not a party or threatened to be made a party to a Proceeding, but is subpoenaed (or given
a written request to be interviewed by or provide documents or information to a government authority of any jurisdiction) in such a Proceeding by
reason of the fact that the Indemnitee is or was an Agent of the Company, or by reason of anything witnessed or allegedly witnessed by the Indemnitee
in that capacity, the Company shall indemnify the Indemnitee against all actually and reasonably incurred out of pocket costs (including without
limitation legal fees) incurred by the Indemnitee in responding to such subpoena or written request for an interview. As a condition to this right,
Indemnitee must provide notice of such subpoena or request to the Company within fourteen (14) days, otherwise the Company’s obligation to pay such
costs shall only attach for costs incurred from the date of notice.
 
 5. Indemnification for Expenses in a Proceeding in Which Indemnitee is Wholly or Partly Successful.

(a) Successful Defense. Notwithstanding any other provisions of this Agreement, to the extent Indemnitee has been successful, on
the merits or otherwise, in defense of any Proceeding (including, without limitation, an action by or in the right of the Company) in which Indemnitee
was a party by reason of the fact that Indemnitee is or was an Agent of the Company at any time, the Company shall indemnify Indemnitee against all
Expenses actually and reasonably incurred by or on behalf of Indemnitee in connection with the investigation, defense or appeal of such Proceeding.

(b) Partially Successful Defense. Notwithstanding any other provisions of this Agreement, to the extent that Indemnitee is a party
to any Proceeding (including, without limitation, an action by or in the right of the Company) in which Indemnitee was a party by reason of the fact that
Indemnitee is or was an Agent of the Company at any time and is successful, on the merits or otherwise, as to one or more but less than all claims, issues
or matters in such Proceeding, the Company shall indemnify Indemnitee against all Expenses actually and reasonably incurred by or on behalf of
Indemnitee in connection with each successfully resolved claim, issue or matter.

(c) Dismissal. For purposes of this section and without limitation, the termination of any claim, issue or matter in such a Proceeding
by dismissal, with or without prejudice, shall be deemed to be a successful result as to such claim, issue or matter.

(d) Contribution. If the indemnification provided in this Agreement is unavailable and may not be paid to Indemnitee, then to the
extent allowed by law, in respect of any threatened, pending or completed Proceeding in which the Company is jointly liable with Indemnitee (or would
be if joined in such Proceeding), the Company shall contribute to the amount of expenses (including attorneys’ fees), judgments, fines and amounts paid
in settlement actually and reasonably incurred and paid or payable by Indemnitee in such proportion as is appropriate to reflect (i) the relative benefits
received by the Company on the one hand and Indemnitee on the other hand from
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the transaction from which such Proceeding arose, and (ii) the relative fault of Company on the one hand and of Indemnitee on the other in connection
with the events which resulted in such expenses, judgments, fines or settlement amounts, as well as any other relevant equitable considerations. The
relative fault of the Company on the one hand and of Indemnitee on the other shall be determined by reference to, among other things, the parties’
relative intent, knowledge, access to information, active or passive conduct, and opportunity to correct or prevent the circumstances resulting in such
expenses, judgments, fines or settlement amounts. The Company agrees that it would not be just and equitable if contribution pursuant to this section
were determined by pro rata allocation or any other method of allocation which does not take account of the foregoing equitable considerations.

(e) Settlements by Company. The Company may not settle any claim held by Indemnitee without express written consent of Indemnitee,
which may be given or withheld in Indemnitee’s sole discretion.

6. Mandatory Advancement of Expenses.

(a) Subject to the terms of this Agreement and following notice pursuant to Section 7(a) below, the Company shall advance, interest free,
all Expenses reasonably incurred by Indemnitee in connection with the investigation, defense, settlement or appeal of any Proceeding to which
Indemnitee is a party or is threatened to be made a party by reason of the fact that Indemnitee is or was an Agent of the Company (unless there has been
a Final Adjudication such that Indemnitee is not entitled to indemnification for such Expenses) upon receipt satisfactory documentation supporting such
Expenses. Such advances are intended to be an obligation of the Company to Indemnitee hereunder and shall in no event be deemed to be a personal
loan. Such advancement of Expenses shall otherwise be unsecured and without regard to Indemnitee’s ability to repay. The advances to be made
hereunder shall be paid by the Company to Indemnitee within thirty (30) days following delivery of a written request therefore by Indemnitee to the
Company, along with such documentation and information as is reasonably available to the Indemnitee and is reasonably necessary to determine
whether and to what extent the claimant is entitled to advancement (which shall include without limitation reasonably detailed invoices for legal
services, but with disclosure of confidential work product not required if that would work a waiver of privilege as to an adverse party). The Company
shall discharge its advancement duty by, at its option, (a) paying such Expenses on behalf of Indemnitee, (b) advancing to Indemnitee funds in an
amount sufficient to pay such Expenses, or (c) reimbursing Indemnitee for Expenses already paid by Indemnitee. In the event that the Company fails to
pay Expenses as incurred by Indemnitee as required by this paragraph, Indemnitee may seek mandatory injunctive relief (including without limitation
specific performance) from any court having jurisdiction to require the Company to pay Expenses as set forth in this paragraph. If Indemnitee seeks
mandatory injunctive relief pursuant to this paragraph, it shall not be a defense to enforcement of the Company’s obligations set forth in this paragraph
that Indemnitee has an adequate remedy at law for damages.

(b) Undertakings. Indemnitee shall qualify for advances upon the execution and delivery to the Company of this Agreement, which
constitutes an undertaking whereby Indemnitee promises to repay any amounts advanced if and to the extent that it shall ultimately be determined that
Indemnitee is not entitled to indemnification by the Company.

7. Notice and Other Indemnification Procedures.

(a) Notice by Indemnitee. Promptly after receipt by Indemnitee of notice of the commencement of or the threat of commencement of any
Proceeding, Indemnitee shall, if Indemnitee believes that indemnification with respect thereto may be sought from the Company under this Agreement,
notify the Company in writing of the commencement or threat of commencement thereof provided, however, that a delay in giving such notice will not
deprive Indemnitee of any right to be indemnified under this Agreement unless, and then only to the extent that, the Company did not otherwise learn of
the Proceeding and such delay is materially prejudicial to the Company; provided, further, that notice will be deemed to have been given without any
action on the part of Indemnitee in the event the Company is a party to the same Proceeding and already has notice of all the matters for which
Indemnitee is demanding indemnification and advancement.

(b) Insurance. If the Company receives notice pursuant to Section 7(a) of the commencement of a Proceeding that may be covered under
D&O Insurance then in effect, the Company shall give prompt notice of the commencement of such Proceeding to the insurers in accordance with the
procedures set forth in the respective policies.
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(c) Defense. In the event the Company shall be obligated to pay the Expenses of any Proceeding against Indemnitee, the Company shall be
entitled to assume the defense of such Proceeding, with counsel selected by the Company and approved by Indemnitee (which approval shall not be
unreasonably withheld), upon the delivery to Indemnitee of written notice of the Company’s election so to do. After delivery of such notice, and the
retention of such counsel by the Company, the Company will not be liable to Indemnitee under this Agreement for any fees of counsel subsequently
incurred by Indemnitee with respect to the same Proceeding; provided that (i) Indemnitee shall have the right to employ his or her own counsel in any
such Proceeding at Indemnitee’s expense; and (ii) Indemnitee shall have the right to employ his or her own counsel in any such Proceeding at the
Company’s expense if (A) the Company has authorized the employment of counsel by Indemnitee at the expense of the Company; (B) Indemnitee shall
have reasonably concluded based on the written advice of Indemnitee’s legal counsel that there may be a conflict of interest between the Company and
Indemnitee in the conduct of any such defense; or (C) the Company shall not, in fact, have employed counsel to assume the defense of such Proceeding.
In addition to all the requirements above, if the Company has D&O Insurance, or other insurance, with a panel counsel requirement that may cover the
matter for which indemnity is claimed by Indemnitee, then Indemnitee shall use such panel counsel or other counsel approved by the insurers, unless
there is an actual conflict of interest posed by representation by all such counsel, or unless and to the extent Company waives such requirement in
writing. Indemnitee and his or her counsel shall provide reasonable cooperation with such insurer on request of the Company.

8. Right to Indemnification.

(a) Right to Indemnification. In the event that Section 5(a) is inapplicable, the Company shall indemnify Indemnitee pursuant to this
Agreement unless, and except to the extent that, it shall have been determined by one of the methods listed in Section 8(b) that Indemnitee has not met
the applicable standard of conduct required to entitle Indemnitee to such indemnification.

(b) Determination of Right to Indemnification. A determination of Indemnitee’s right to indemnification under this Section 8 shall be
made at the election: (i) by a majority vote of directors who are not parties to the Proceeding for which indemnification is being sought, even though less
than a quorum; (ii) by a committee of the Board consisting of directors who are not parties to the Proceeding for which indemnification is being sought,
who, even though less than a quorum, have been designated by a majority vote of the disinterested directors; (iii) if there are no such disinterested
directors or if the disinterested directors so direct, by Independent Counsel chosen by the Company in a written opinion to the Board, a copy of which
shall be delivered to Indemnitee; or (iv) by the Company’s stockholders. However, in the event there has been a Change in Control, then the
determination shall, at Indemnitee’s sole option, be made by Independent Counsel as in (b)(iii) above, with Company choosing the Independent Counsel
subject to Indemnitee’s consent, such consent not to be unreasonably withheld.

(c) Submission for Decision. As soon as practicable, and in no event later than thirty (30) days after Indemnitee’s written request for
indemnification, the Board shall select the method for determining Indemnitee’s right to indemnification. Indemnitee shall cooperate with the person or
persons or entity making such determination with respect to Indemnitee’s right to indemnification, including providing to such person, persons or entity,
upon reasonable advance request, any documentation or information which is not privileged or otherwise protected from disclosure and which is
reasonably available to Indemnitee and reasonably necessary to such determination. Any Independent Counsel or member of the Board shall act
reasonably and in good faith in making a determination regarding Indemnitee’s entitlement to indemnification under this Agreement.

(d) Application to Court. If (i) a claim for indemnification or advancement of Expenses is denied, in whole or in part, (ii) no disposition
of such claim is made by the Company within sixty (60) days after the request therefore, (iii) the advancement of Expenses is not timely made pursuant
to Section 6 of this Agreement or (iv) payment of indemnification is not made pursuant to Section 5 of this Agreement, Indemnitee shall have the right
at his or her option to apply to the Delaware Court of Chancery, the court in which the Proceeding is or was pending, or any other court of competent
jurisdiction, for the purpose of enforcing Indemnitee’s right to indemnification (including the advancement of Expenses) pursuant to this Agreement.
Upon written request by Indemnitee, the Company shall consent to service of process.
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(e) Expenses Related to the Enforcement or Interpretation of this Agreement. The Company shall indemnify Indemnitee against all
reasonable Expenses incurred by Indemnitee in connection with any hearing or proceeding under this Section 8 involving Indemnitee, and against all
reasonable Expenses incurred by Indemnitee in connection with any other proceeding between the Company and Indemnitee to the extent involving the
interpretation or enforcement of the rights of Indemnitee under this Agreement, if and to the extent Indemnitee is successful.

(f) Determination of Final Adjudication. In no event shall Indemnitee’s right to indemnification (apart from advancement of Expenses)
be determined prior to a Final Adjudication in a Proceeding at issue if the Proceeding is both ongoing, and of the nature to have a Final Adjudication,
unless a Final Adjudication in another Proceeding establishes that Indemnitee is not entitled to indemnification in the first Proceeding.

(g) Standard. In any proceeding to determine Indemnitee’s right to indemnification or advancement, Indemnitee shall be presumed to be
entitled to indemnification or advancement, with the burden of proof on the Company to prove, by a preponderance of the evidence (or higher standard
if required by relevant law) that Indemnitee is not so entitled.

(h) Good Faith. Indemnitee shall be fully indemnified for those matters where, in the performance of his or her duties for the Company,
he or she relied in good faith upon the records of the Company and upon such information, opinions, reports or statements presented to the Company by
any of the Company’s officers or employees, or committees of the board of directors, or by any other person as to matters Indemnitee reasonably
believed were within such other person’s professional or expert competence and who was selected with reasonable care by or on behalf of the Company.
 

 9. Exceptions. Any other provision herein to the contrary notwithstanding, the Company shall not be obligated:

(a) Claims Initiated by Indemnitee. To indemnify or advance Expenses to Indemnitee with respect to Proceedings or claims initiated or
brought voluntarily by Indemnitee (including cross actions), with a reasonable allocation where appropriate, unless (i) such indemnification is expressly
required to be made by law, (ii) the Proceeding was authorized by the Board, (iii) such indemnification is provided by the Company, in its sole
discretion, pursuant to the powers vested in the Company under the DGCL or (iv) the Proceeding is brought pursuant to Section 8 specifically to
establish or enforce a right to indemnification under this Agreement or any other statute or law or otherwise as required under Section 145 in advance of
a Final Adjudication, in which case Section 8(e) provision shall control. For clarity, the raising of defenses by the Company by way of argument or
affirmative defenses in an Indemnitee-initiated Proceeding against the Company shall not themselves be deemed to be a Proceeding.

(b) Fees on Fees. To indemnify Indemnitee for any Expenses incurred by Indemnitee with respect to any Proceeding instituted by
Indemnitee to enforce or interpret this Agreement, to the extent Indemnitee is not successful in such a Proceeding.

(c) Unauthorized Settlements. To indemnify Indemnitee under this Agreement for any amounts paid in settlement of a Proceeding unless
the Company consents to such settlement, which consent shall not be unreasonably withheld.

(d) Claims Under Section 16(b). To indemnify Indemnitee for Expenses associated with any Proceeding related to, or the payment of
profits made from the purchase and sale (or sale and purchase) by Indemnitee of securities of the Company within the meaning of Section 16(b) of the
Exchange Act, or similar provisions of state statutory law or common law (provided, however, that the Company must advance Expenses for such
matters as otherwise permissible under this Agreement).

(e) Payments Contrary to Law. To indemnify or advance Expenses to Indemnitee for which payment is prohibited by applicable law.

(f) Required Reimbursement. To indemnify Indemnitee for any reimbursement of the Company by Indemnitee of any compensation,
including bonus or other incentive-based or equity-based compensation or of any profits realized by Indemnitee from the sale of securities of the
Company, as required in each case under the Securities Act or the Exchange Act (including without limitation reimbursements that (i) arise from an
accounting restatement of the Company pursuant to Section 304 of the Sarbanes-Oxley Act of 2002, as amended (“Sarbanes-Oxley”) or the payment to
the Company of profits arising from the purchase and sale by Indemnitee of securities in violation of Section 306 of Sarbanes-Oxley, or (ii) arise
pursuant to regulations or policies adopted in compliance with Section 954 of the Investor Protection and Securities Reform Act of 2010, as amended).
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10. Non-Exclusivity. The provisions for indemnification and advancement of Expenses set forth in this Agreement shall not be deemed exclusive
of any other rights which Indemnitee may have under any provision of law, the Company’s Certificate of Incorporation or Bylaws, the vote of the
Company’s stockholders or disinterested directors, other agreements, or otherwise, both as to action in Indemnitee’s official capacity and as to action in
another capacity while occupying Indemnitee’s position as an Agent of the Company. Indemnitee’s rights hereunder shall continue after Indemnitee has
ceased acting as an Agent of the Company and shall inure to the benefit of the heirs, executors and administrators of Indemnitee. This Agreement shall
supersede all prior indemnification agreements with the Company; provided, Indemnitee is entitled to any advancement or indemnification rights
(pursuant to the Company’s Certificate of Incorporation, Bylaws, a prior indemnification agreement, or other agreement) in effect at the time of
Indemnitee’s service that is at issue in the matter potentially subject to indemnification, to the extent such rights are more favorable to Indemnitee than
those granted herein.

11. Permitted Defenses. It shall be a defense to any action for which a claim for indemnification is made under this Agreement (other than an
action brought to enforce a claim for Expenses pursuant to Section 6; provided that the required documents have been tendered to the Company) that
Indemnitee is not entitled to indemnification because of the limitations set forth in Sections 4 and 9. Neither the failure of the Company or an
Independent Counsel to have made a determination prior to the commencement of such enforcement action that indemnification of Indemnitee is proper
in the circumstances, nor an actual determination by the Company or an Independent Counsel that such indemnification is improper, shall be a defense
to the action or create a presumption that Indemnitee is not entitled to indemnification under this Agreement or otherwise. In making any determination
concerning Indemnitee’s right to indemnification, there shall be a presumption that Indemnitee has satisfied the applicable standard of conduct. Any
determination by the Company concerning Indemnitee’s right to indemnification that is adverse to Indemnitee may be challenged by the Indemnitee in
the Court of Chancery of the State of Delaware.

12. Subrogation. Subject to the limitations of Section 13, in the event the Company is obligated to make a payment under this Agreement, the
Company shall be subrogated to the extent of such payment to all of the rights of recovery of Indemnitee, who shall execute all documents reasonably
required and take all action that may be necessary to secure such rights and to enable the Company effectively to bring suit to enforce such rights
(provided that the Company pays Indemnitee’s costs and expenses of doing so), including without limitation by assigning all such rights to the Company
or its designee to the extent of such indemnification or advancement of Expenses. Subject to the limitations of Section 13, the Company’s obligation to
indemnify or advance expenses under this Agreement shall be reduced by any amount Indemnitee has collected from such other source, and in the event
that Company has fully paid such indemnity or expenses, Indemnitee shall return to the Company any amounts subsequently received from such other
source of indemnification.

13. Primacy of Indemnification. The Company acknowledges that Indemnitee may have certain rights to indemnification, advancement of
expenses, or liability insurance, neither procured or provided by the Company (including for this section any parent, affiliate, subsidiary, investment
vehicle, or joint venture of the Company) nor any entity Indemnitee served or is serving at the direction of the Company, from a third party (collectively,
the “Third Party Indemnitors”). The Company agrees that (i) it is the indemnitor of first resort, i.e., its obligations to Indemnitee under this Agreement
and any indemnity provisions set forth in its Certificate of Incorporation, Bylaws or elsewhere (collectively, “Indemnity Arrangements”) are primary,
and any obligation of the Third Party Indemnitors to advance expenses or to provide indemnification for the same expenses or liabilities incurred by
Indemnitee is secondary and excess, (ii) it shall advance the full amount of expenses incurred by Indemnitee and shall be liable for the full amount of all
expenses, judgments, penalties, fines and amounts paid in settlement by or on behalf of Indemnitee, to the extent legally permitted and as required by
any Indemnity Arrangement, without regard to any rights Indemnitee may have against the Third Party Indemnitors, and (iii) it irrevocably waives,
relinquishes and releases the Third Party Indemnitors from any claims against the Third Party Indemnitors for contribution, subrogation or any other
recovery of any kind arising out of or relating to any Indemnity Arrangement. The Company further agrees that no advancement or indemnification
payment by any Third Party Indemnitor on behalf of Indemnitee shall affect the foregoing, and the Third Party Indemnitors shall be subrogated to the
extent of such advancement or payment to all of the rights of recovery of Indemnitee against the Company. The Company and Indemnitee agree that the
Third Party Indemnitors are express third party beneficiaries of the terms of this Section 13. The Company, on its own behalf and on behalf of its
insurers to the extent allowed by its insurance policies, waives subrogation rights against Indemnitee and Third Party Indemnitors.
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14. No Imputation. The knowledge or actions, or failure to act, of any director, officer, employee, or agent of the Company, or the Company itself
shall not be imputed to Indemnitee for the purpose of determining Indemnitee’s rights hereunder.
 

 15. Survival of Rights.

(a) All agreements and obligations of the Company contained herein shall continue during the period Indemnitee is an Agent of the
Company and shall continue thereafter so long as Indemnitee shall be subject to any possible claim or threatened, pending or completed Proceeding by
reason of the fact that Indemnitee was serving in the capacity referred to herein.

(b) The Company shall require any successor to the Company (whether direct or indirect, by purchase, merger, consolidation or otherwise)
to all or substantially all of the business or assets of the Company, expressly to assume and agree to perform this Agreement in the same manner and to
the same extent that the Company would be required to perform if no such succession had taken place.

16. Severability. If any provision or provisions of this Agreement shall be held to be invalid, illegal or unenforceable for any reason whatsoever,
(i) the validity, legality and enforceability of the remaining provisions of the Agreement (including, without limitation, all portions of any paragraphs of
this Agreement containing any such provision held to be invalid, illegal or unenforceable, that are not themselves invalid, illegal, or unenforceable) shall
not in any way be affected or impaired thereby, and (ii) to the fullest extent possible, such remaining provisions shall be construed so as to give effect to
the intent manifested by the provision held invalid, illegal, or unenforceable.

17. Modification and Waiver. No supplement, modification, or amendment of this Agreement shall be binding unless it is in a writing signed by
both of the parties hereto. No waiver of any of the provisions of this Agreement shall be deemed or shall constitute a waiver of any other provisions
(even if similar) nor shall such waiver constitute a continuing waiver.

18. Notice. All notices, requests, demands and other communications under this Agreement shall be in writing and shall be deemed to have been
duly given (a) upon delivery if delivered by hand to the party to whom such notice or other communication shall have been directed, (b) if mailed by
certified or registered mail with postage prepaid, return receipt requested, on the third business day after the date on which it is so mailed, (c) one (1)
business day after the business day of deposit with a nationally recognized overnight delivery service, specifying next day delivery, with written
verification of receipt, or (d) on the same day as delivered by electronic transmission if delivered during business hours or on the next successive
business day if delivered by electronic transmission after business hours. Addresses for notice to either party shall be as shown on the signature page of
this Agreement, or to such other address as may have been furnished by either party in the manner set forth above.

19. Governing Law. This Agreement shall be governed exclusively by and construed according to the laws of the State of Delaware as applied to
contracts between Delaware residents entered into and to be performed entirely within Delaware. This Agreement is intended to be an agreement of the
type contemplated by Section 145(f) of the DGCL.

20. Counterparts. This Agreement may be executed in one or more counterparts, each of which shall for all purposes be deemed to be an original
but all of which together shall constitute one and the same Agreement, and electronically transmitted signatures shall be valid.

(Signature page follows)
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The parties hereto have entered into this Indemnification Agreement, including the undertaking contained herein, effective as of the date first
above written.
 
COMPANY:

AEye, INC.

By:   
Name:
Title:

Address:  [address]
 [address]

Email:  [email]

INDEMNITEE:

[NAME]

 
Address:  [address]

 [address]

Email:  [email]

(Signature page to Indemnification Agreement)



Exhibit 99.1

SELECTED HISTORICAL FINANCIAL INFORMATION AND OPERATING DATA OF AEYE

The following table shows selected historical financial information of AEye for the periods and as of the dates indicated.

The selected historical consolidated statements of operations and comprehensive loss data and historical consolidated statements of cash
flow data of AEye for the years ended December 31, 2020 and 2019 and the historical consolidated balance sheet data as of December 31, 2020 and
2019 are derived from AEye’s audited consolidated financial statements included elsewhere in this proxy statement/prospectus. The selected historical
consolidated statements of operations and comprehensive loss data and historical consolidated statements of cash flow data of AEye for the three
months and six months ended June 30, 2021 and 2020 and the consolidated balance sheet data as of June 30, 2021 are derived from AEye’s unaudited
interim condensed consolidated financial statements included elsewhere in this proxy statement/prospectus. In the opinion of AEye’s management, the
unaudited interim condensed consolidated financial statements include all adjustments necessary to state fairly AEye’s financial position as of June 30,
2021 and the results of operations and cash flows for the three months and six months ended June 30, 2021 and 2020.

The financial information contained in this section relates to AEye, prior to and without giving pro forma effect to the impact of the
Business Combination and, as a result, the results reflected in this section may not be indicative of the results of the post-combination company going
forward. See the section titled “Selected Unaudited Pro Forma Condensed Combined Financial Information” included elsewhere in this proxy
statement/prospectus.

Additionally, the following selected historical financial information should be read together with the consolidated financial statements and
accompanying notes and “AEye’s Management’s Discussion and Analysis of Financial Condition and Results of Operations” appearing elsewhere in
this proxy statement/prospectus. The selected historical financial information in this section is not intended to replace AEye’s consolidated financial
statements and the related notes. AEye’s historical results are not necessarily indicative of the results that may be expected in the future and AEye’s
results for the three months and six months ended June 30, 2021 are not necessarily indicative of the results that may be expected for the full year ending
December 31, 2021 or any other period.
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Consolidated Statements of Operations and Comprehensive Loss Data
(in thousands, except per share data)
 
   

For the Three Months Ended
June 30,   

For the Six Months Ended
June 30,   

For the Year Ended
December 31,  

   2021   2020   2021   2020   2020   2019  
Revenue   $ 747  $ —   $ 1,076  $ 163  $ 1,579  $ 1,466
Cost of revenue    454   36   1,071   147   808   253

    
 

   
 

   
 

   
 

   
 

   
 

Gross profit    293   (36)   5   16   771   1,213
    

 
   

 
   

 
   

 
   

 
   

 

Operating expenses    12,387   5,568   22,820   13,110   27,253   30,034
    

 
   

 
   

 
   

 
   

 
   

 

Loss from operations    (12,094)   (5,604)   (22,815)   (13,094)   (26,482)   (28,821) 
Total other income (expense), net    1,019   (1,898)   231   (623)   (69)   170

    
 

   
 

   
 

   
 

   
 

   
 

Net loss and comprehensive loss   $ (11,075)  $ (7,502)  $ (22,584)  $ (13,717)  $ (26,551)  $ (28,651) 
    

 

   

 

   

 

   

 

   

 

   

 

Per share data        
Net loss per share (basic and diluted)    (1.02)   (0.66)   (2.08)   (1.21)   (2.36)   (2.58) 
Weighted average shares outstanding

(basic and diluted)    10,884,301   11,316,842   10,868,166   11,304,295   11,247,251   11,099,850
 

   As of June 30,   As of December 31,  
   2021    2020    2019  
Consolidated Balance Sheets Data (in thousands)       
Cash and cash equivalents   $ 11,226   $ 15,275   $ 5,855
Working capital (1)    (42,652)    (18,113)    4,852
Total assets    28,280    25,885    21,060
Convertible notes    37,759    29,079    —   
Borrowings - net of issuance costs    12,576    5,577    3,784
Total stockholders’ (deficit) equity    (36,490)    (18,225)    5,711

 
(1) Calculated by subtracting current liabilities from current assets
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For the Six Months Ended

June 30,    
For the Year Ended

December 31,  
   2021    2020    2020    2019  
Consolidated Statements of Cash Flows Data (in thousands)         

Net cash provided by (used in):         
Operating activities   $(18,339)   $(10,005)   $(19,689)   $(25,829) 
Investing activities    (245)    (3,914)    (4,036)    4,822
Financing activities    15,463    12,229    32,018    5,092

SELECTED UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

The selected unaudited pro forma condensed combined financial information (the “selected pro forma information”) gives effect to the
Business Combination described in the section titled “Unaudited Pro Forma Condensed Combined Financial Information.” The Business Combination
will be accounted for as a reverse recapitalization. Under this method of accounting, CF III will be treated as the “accounting acquiree” and AEye as the
“accounting acquirer” for financial reporting purposes. This determination is primarily based on AEye Stockholders comprising a relative majority of
the voting power of the Combined Entity and having the ability to nominate the members of the Combined Entity Board, AEye’s operations prior to the
acquisition comprising the only ongoing operations of the Combined Entity, and AEye’s senior management comprising a majority of the senior
management of the Combined Entity. Accordingly, for accounting purposes, the financial statements of the Combined Entity will represent a
continuation of the financial statements of AEye with the Business Combination treated as the equivalent of AEye issuing stock for the net assets of CF
III, accompanied by a recapitalization. The net assets of CF III will be stated at historical cost, with no goodwill or other intangible assets recorded.
Operations prior to the Business Combination will be presented as those of AEye.

The selected unaudited pro forma condensed combined balance sheet data as of June 30, 2021 gives pro forma effect to the Business
Combination as if it had occurred on June 30, 2021. The selected unaudited pro forma condensed combined statement of operations data for the six
months ended June 30, 2021 and year ended December 31, 2020 gives pro forma effect to the Business Combination as if it had occurred on January 1,
2020.

The selected pro forma information has been derived from, and should be read in conjunction with, the unaudited pro forma condensed
combined financial information of the Combined Entity appearing elsewhere in this proxy statement/prospectus and the accompanying
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notes, in the section titled “Unaudited Pro Forma Condensed Financial Information.” The selected pro forma information has been presented for
informational purposes only and is not necessarily indicative of what the Combined Entity’s financial position or results of operations actually would
have been had the Business Combination and the other transactions contemplated by the Merger Agreement been completed as of the dates indicated.
The selected pro forma information does not purport to project the future financial position or operating results of the Combined Entity.

The unaudited pro forma condensed combined financial statements have been prepared assuming two redemption scenarios after giving
effect to the Business Combination, as follows:
 

•  No Redemptions Scenario — this scenario assumes that no shares of CF III Class A Common Stock are redeemed; and
 

•  Maximum Redemptions Scenario — this scenario assumes that 20,958,853 shares of CF III Class A Common Stock are redeemed for an aggregate
payment of approximately $211,684 thousand, which is derived from the number of shares that could be redeemed in connection with the Business
Combination at an assumed redemption price of $10.10 per share based on the Trust Account balance as of June 30, 2021.
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The following summarizes the pro forma Class A Common Stock issued and outstanding immediately after the Business Combination,
presented under the two redemption scenarios:
 

   

Pro Forma Combined
(Assuming No Redemptions

Scenario)   

Pro Forma Combined
(Assuming Maximum

Redemptions Scenario)  
Stockholder   Shares    %   Shares   %  
Former CF III Class A public stockholders    23,000,000    11.3%   2,041,147   1.1% 
Sponsor, other CF III initial stockholders and transferees (1)    6,250,000    3.0%   6,250,000   3.4% 
Former AEye stockholders (including holders of AEye Preferred Stock) and

holders of AEye Convertible Equity Instruments (2)(3)    152,223,647    74.7%   152,223,647   83.2% 
PIPE Investors (4)    22,500,000    11.0%   22,500,000   12.3% 

    
 

    
 

   
 

   
 

Pro forma common stock outstanding at June 30, 2021    203,973,647    100%   183,014,794   100% 
    

 

    

 

   

 

   

 

Assumed options and assumed Warrants (3)    (30,002,411)     (30,002,411)  
    

 
     

 
 

Pro forma common stock outstanding at June 30, 2021    173,971,236     153,012,383  
    

 

     

 

 

 
(1) Amount reflects 5,750,000 shares of CF III Class B Common Stock held by the Sponsor and the other CF III initial stockholders and converted

into Class A Common Stock at Closing and 500,000 shares of CF III Class A Common Stock purchased by the Sponsor in the Private Placement.
(2) Amount is based on 40,895,270 AEye Shares outstanding as of June 30, 2021, by applying the Treasury Stock Method and converted at an

Exchange Ratio (as of June 30, 2021) of 3.7223 pursuant to the Merger Agreement.
(3) Number of outstanding shares assumes the issuance of approximately 30,002,411 shares of Class A Common Stock underlying Assumed Options

and Assumed Warrants, by applying the Treasury Stock Method, that do not represent legally outstanding shares of Class A Common Stock at
closing.

(4) Reflects 1,450,000 shares of the Class A Common Stock subscribed for by current holders of AEye Capital Stock and AEye Convertible Equity
Instruments in the PIPE Investment, 20,550,000 shares of Class A Common Stock subscribed for by third party investors in the PIPE Investment
and 500,000 shares of Class A Common Stock subscribed for by the Sponsor in the PIPE Investment.
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The two alternative levels of redemptions assumed in the unaudited pro forma condensed combined balance sheet and statement of
operations are based on the assumption that there are no adjustments for the outstanding Warrants issued in connection with the IPO as such securities
are not exercisable until 30 days after the Closing. There are also no adjustments for the estimated 17,397,124 shares reserved for the potential future
issuance of the Class A Common Stock upon the exercise of the Combined Entity stock options and upon the exercise of the Combined Entity warrants
to be issued to holders of AEye Stock Options and AEye Warrant holders upon the consummation of the Business Combination, as such events have not
yet occurred.

If the actual facts are different than these assumptions, then the amounts and shares outstanding in the unaudited pro forma condensed
combined financial information will be different and those changes could be material.
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Pro Forma Combined

(Assuming No Redemptions)   

Pro Forma Combined
(Assuming Maximum

Redemptions)  
   (In thousands, except share and per share data)  
Selected Unaudited Pro Forma Condensed

Combined Statements of Operations Data     
Six Months Ended June 30, 2021     
Revenue   $ 1,076   $ 1,076
Net loss   $ (22,234)   $ (22,234) 
Net loss per share – basic and diluted    (0.13)    (0.15) 
Weighted-average common stock

outstanding – basic and diluted    173,971,236    153,012,383
Year Ended December 31, 2020     
Revenue   $ 1,579   $ 1,579
Net loss   $ (28,642)   $ (28,642) 
Net loss per share – basic and diluted   $ (0.17)   $ (0.19) 
Weighted-average common stock

outstanding – basic and diluted    173,614,708    152,288,934
Selected Unaudited Pro Forma Condensed

Combined Balance Sheet Data as of
June 30, 2021     

Cash and cash equivalents   $ 413,661   $ 201,977
Total assets   $ 427,470   $ 215,786 
Total liabilities   $ 24,647   $ 24,647 
Total stockholders’ equity   $ 402,823   $ 191,139 

COMPARATIVE PER SHARE INFORMATION

The comparative per share information sets forth summary historical per share information for CF III and AEye, respectively, and selected
unaudited pro forma condensed combined per share information of the Combined Entity after giving effect to the Business Combination, presented
under two redemption scenarios:
 

 •  Assuming no redemptions — this scenario assumes that no shares of CF III Class A Common Stock are redeemed; and
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•  Assuming maximum redemptions — this scenario assumes that 20,958,853 shares of CF III Class A Common Stock are redeemed for an
aggregate payment of $211,684 thousand, which is derived from the number of shares that could be redeemed in connection with the
Business Combination at an assumed redemption price of approximately $10.10 per share based on the Trust Account balance as of
June 30, 2021.

The selected unaudited pro forma condensed combined balance sheet data as of June 30, 2021 gives pro forma effect to the Business
Combination as if it had occurred on June 30, 2021. The selected unaudited pro forma condensed combined statement of operations data for the six
months ended June 30, 2021 and year ended December 31, 2020 gives pro forma effect to the Business Combination as if it had occurred on January 1,
2020.

The two alternative levels of redemptions assumed in the unaudited pro forma condensed combined balance sheet and statement of
operations are based on the assumption that there are no adjustments for the outstanding Warrants issued in connection with the IPO as such securities
are not exercisable until 30 days after the Closing. There are also no adjustments for the estimated 17,397,124 shares reserved for the potential future
issuance of the Class A Common Stock upon the exercise of the Combined Entity stock options and upon the exercise of the Combined Entity warrants
to be issued to holders of AEye Stock Options and AEye Warrant holders upon the consummation of the business combination, as such events have not
yet occurred.

This information is only a summary and should be read in conjunction with the historical financial statements of CF III and AEye and
related notes included elsewhere in this proxy statement/prospectus. The selected unaudited pro forma condensed combined per share information is
derived from, and should be read in conjunction with, the unaudited pro forma condensed combined financial information and related notes included
elsewhere in this proxy statement/prospectus in the section titled “Unaudited Pro Forma Condensed Combined Financial Information.”

The selected unaudited pro forma condensed combined income (loss) per share information below does not purport to represent the
income (loss) per share which would have occurred had the companies been combined during the periods presented, nor earnings per share for any
future date of period. The selected unaudited pro forma condensed combined book value per share information below does not purport to represent what
the value of CF III and AEye would have been had the companies been combined during the periods presented.
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        Pro Forma Combined   
AEye Equivalent Pro

forma  
           Per Share Data (3)  

  
CF III

(Historical)   
AEye

(Historical)   
No

Redemptions   
Maximum

Redemptions   
No

Redemptions  
Maximum

Redemptions 
As of and for the six
months ended June
30, 2021                   
Book value per share (2)  $ 0.60  $ (3.35)  $ 2.32  $ 1.02  $ 8.62  $ 3.79
Net loss per share – basic and diluted (4)   —     $ (0.13)  $ (0.15)  $ (0.48)  $ (0.54) 
Weighted average number of shares outstanding –

basic and diluted (5)   23,000,000    173,971,236   153,012,383   
Net loss per share of CF III Class A Private

Placement and Class B Common Stock – basic
and diluted  $ (0.25)      

Weighted average number of CF III Class A
Private Placement and Class B Common Stock
outstanding – basic and diluted   6,250,000      

Net loss per share of AEye Common Stock –
basic and diluted   $ (2.08)     

Weighted average shares of AEye Common Stock
outstanding – basic and diluted    10,868,166     

 
(1) There were no cash dividends declared in the period presented.
(2) Book value per share is calculated as (a) total equity divided by (b) the total number of shares of common stock outstanding classified in

permanent equity.
(3) The equivalent pro forma per share data (columns five and six on the table above) is calculated by multiplying the pro forma combined per share

data (columns three and four in the table above) by the Exchange Ratio as of June 30, 2021 (3.7223), which is defined in the Merger Agreement as
the quotient obtained by dividing the Price per AEye Share ($1.53 billion divided by the Fully Diluted Company Shares) by $10.00 (ten dollars).

(4) For CF III, this represents the net loss per share of CF III Class A public Shares outstanding - basic and diluted
(5) For CF III, this represents weighted average number of CF III Class A Public Shares outstanding - basic and diluted.
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        Pro Forma Combined   
AEye Equivalent Pro

Forma  
           Per Share Data (3)  

  
CF III

(Historical)   
AEye

(Historical)   
No

Redemptions   
Maximum

Redemptions   
No

Redemptions  
Maximum

Redemptions 
Year Ended
December 31, 2020 (1)                   
Book value per share (2)  $ 0.63  $ (1.68)  $ 2.39  $ 1.33  $ 9.24  $ 5.13
Net loss per share – basic and diluted (4)   —     $ (0.16)  $ (0.19)  $ (0.64)  $ (0.73) 
Weighted average number of shares outstanding –

basic and diluted (5)   23,000,000    173,614,708   152,288,934   
Net loss per share of CF III Class A Private

Placement and Class B Common Stock – basic
and diluted  $ (0.52)      

Weighted average number of CF III Class A
Private Placement and Class B Common Stock
outstanding – basic and diluted   5,590,659      

Net loss per share of AEye Common Stock –
basic and diluted   $ (2.36)     

Weighted average shares of AEye Common Stock
outstanding – basic and diluted    11,247,251     

 
(1) There were no cash dividends declared in the period presented.
(2) Book value per share is calculated as (a) total equity divided by (b) the total number of shares of common stock outstanding classified in

permanent equity.
(3) The equivalent pro forma per share data (columns five and six on the table above) is calculated by multiplying the pro forma combined per share

data (columns three and four in the table above) by the Exchange Ratio as of December 31, 2020 (3.8606), which is defined in the Merger
Agreement as the quotient obtained by dividing the Price per AEye Share ($1.52 billion divided by the Fully-Diluted Company Shares) by $10.00
(ten dollars).

(4) For CF III, this represents the net loss per share of CF III Class A public Shares outstanding - basic and diluted
(5) For CF III, this represents weighted average number of CF III Class A Public Shares outstanding - basic and diluted.
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

Introduction

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

The following unaudited pro forma condensed combined financial information presents the combination of the historical financial
information of CF III and AEye adjusted to give effect to the PIPE Investment and AEye becoming a wholly owned subsidiary of CF III (which will
amend the Existing Charter to, among other matters, change its name to “AEye, Inc.”) as a result of AEye merging with and into Merger Sub, a direct
wholly owned subsidiary of CF III, with AEye surviving as a wholly owned subsidiary of the Combined Entity.

The unaudited pro forma condensed combined balance sheets as of June 30, 2021 combine the historical unaudited condensed balance
sheet of CF III and the historical unaudited condensed consolidated balance sheet of AEye as of June 30, 2021 on a pro forma basis as if the Business
Combination and other events contemplated by the Merger Agreement, summarized below, had been consummated on June 30, 2021.

The unaudited pro forma condensed combined statements of operations for the six months ended June 30, 2021 combines the historical
unaudited condensed statements of operations of CF III and the historical unaudited condensed consolidated statements of operations and
comprehensive loss of AEye for the six months ended June 30, 2021, giving effect to the transaction as if the Business Combination and other events
contemplated by the Merger Agreement had been consummated on January 1, 2020. The unaudited pro forma condensed combined statements of
operations for the year ended December 31, 2020 presents historical consolidated statements of operations and comprehensive loss of AEye for the year
ended December 31, 2020, giving effect to the transaction as if the Transaction and other events contemplated by the Merger Agreement had been
consummated on January 1, 2020.

The unaudited pro forma condensed financial information was derived from and should be read in conjunction with the following
historical financial statements and the accompanying notes, which are included elsewhere in this proxy statement/prospectus:
 
•  the (a) historical audited financial statements of CF III as of and for the year ended December 31, 2020 and (b) historical unaudited condensed

financial statements of CF III as of and for the six months ended June 30, 2021; and
 
•  the (a) historical audited consolidated financial statements of AEye as of and for the year ended December 31, 2020 and (b) historical unaudited

condensed consolidated financial statements of AEye as of and for the six months ended June 30, 2021
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The pro forma financial information has been prepared in accordance with Regulation S-X Article 11, Pro Forma Financial Information, as
amended by the final rule, Release No. 33-10786, which is referred to herein as Article 11. The pro forma adjustments are described in the
accompanying footnotes.

The unaudited pro forma condensed combined financial information should also be read together with “CF III’s Management’s Discussion
and Analysis of Financial Condition and Results of Operations,” “AEye’s Management’s Discussion and Analysis of Financial Condition and Results of
Operations” and other financial information included elsewhere in this proxy statement/prospectus.

Description of the Business Combination

Pursuant to the Merger Agreement, Merger Sub will merge with and into AEye, with AEye surviving the Merger. AEye will become a
wholly owned subsidiary of CF III and CF III will immediately be renamed “AEye, Inc.” Upon the consummation of the Business Combination, AEye
Stockholders will receive or have the right to receive shares of Class A Common Stock at a deemed value of $10.00 per share after giving effect to the
Exchange Ratio (which, as of June 30, 2021, would have been 3.7223). Accordingly, an estimated 203,973,647 shares of Class A Common Stock will be
immediately issued and outstanding following consummation of the Business Combination, based on AEye’s Capital Stock balance as of June 30, 2021,
CF III’s Common Stock balance as of June 30, 2021, and the Class A Common Stock to be issued in the PIPE Investment, and an estimated 17,397,124
shares will be reserved for the potential future issuance of the Class A Common Stock pursuant to the Equity Incentive Plan. At the Effective Time, by
virtue of the Merger and without any action on the part of CF III, Merger Sub, AEye or any holder of AEye Capital Stock and AEye Convertible Equity
Instruments, the following will occur with respect to the AEye Capital Stock and AEye Convertible Equity Instruments:
 

 •  the cancellation of each issued and outstanding share of AEye Preferred Stock and the conversion into the right to receive a number
of shares of Class A Common Stock equal to the Exchange Ratio;

 

 
•  the cancellation of each issued and outstanding share of AEye Capital Stock (including shares of AEye Common Stock resulting

from the conversion of the AEye Convertible Equity Instruments) and the conversion into the right to receive a number of shares of
Class A Common Stock equal to the Exchange Ratio;
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•  the conversion of all outstanding AEye Convertible Equity Instruments into a number of shares of AEye Common Stock equal to
(i) the sum of the aggregate principal amount of the AEye Convertible Equity Instruments then outstanding plus all dividends
accrued thereon, divided by (ii) the quotient obtained by dividing $250,000,000 by the Fully-Diluted AEye Shares, immediately
prior to the Effective Time. At the Effective Time, the AEye Common Stock will then convert to Class A Common Stock based on
the Exchange Ratio;

 

 

•  the conversion of each AEye Option that is outstanding, whether vested or unvested, will be assumed by the Combined Entity and
converted into an option to purchase shares of Class A Common Stock based on the Exchange Ratio. Each Assumed Option shall
have the same terms and conditions (including vesting and exercisability terms) as were applicable to the corresponding former
AEye Option except for the number of shares exercisable and the exercise price, each of which will be adjusted using the Exchange
Ratio;

 

 

•  the conversion of each AEye Warrant that is outstanding shall be assumed by the Combined Entity and converted into a warrant to
purchase shares of Class A Common Stock based on the Exchange Ratio. Each Assumed Warrant shall continue to be governed by
the same terms and conditions (including vesting and exercisability terms) as were applicable to the corresponding former AEye
Warrant except for the number of shares exercisable and the exercise price, each of which will be adjusted using the Exchange Ratio;
and

 

 

•  each AEye RSU that is outstanding shall be assumed by the Combined Entity and converted into an RSU of the Combined Entity
based on the Exchange Ratio. Each Assumed RSU shall continue to be governed by the same terms and conditions (including
vesting and exercisability terms) as were applicable to the corresponding former AEye RSU except for the number of shares
exercisable, which will be adjusted using the Exchange Ratio.

Accounting for the Business Combination

The Business Combination will be accounted for as a reverse recapitalization, with no goodwill or other intangible assets recorded, in
accordance with GAAP. Under this method of accounting, CF III will be treated as the “accounting acquiree” and AEye as the “accounting
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acquirer” for financial reporting purposes. This determination was made considering both scenarios of no redemptions and maximum redemptions and is
primarily based on:
 

 •  Historical AEye stockholders comprising a relative majority of the voting power of the Combined Entity and having the ability to nominate
the members of the Combined Entity Board;

 

 •  Historical AEye Stockholders and holders of AEye Convertible Equity Instruments holding 74.7% (assuming no redemptions) of the
Combined Entity;

 

 •  AEye’s relative historical size (based on revenues, total assets (excluding cash held in the Trust Account), and number of employees) being
significantly larger than CF III;

 

 •  AEye’s historical operations prior to the acquisition comprising the only ongoing operations of the Combined Entity; and
 

 •  AEye’s historical senior management comprising a majority of the senior management of the Combined Entity.

Accordingly, for accounting purposes, the financial statements of the Combined Entity will represent a continuation of the financial
statements of AEye with the Business Combination treated as the equivalent of AEye issuing stock for the net assets of CF III, accompanied by a
recapitalization. The net assets of CF III will be stated at historical cost, with no goodwill or other intangible assets recorded. Operations prior to the
Business Combination will be presented as those of AEye.

Other Events in Connection with the Business Combination

In connection with the Business Combination:
 

 •  CF III will issue and sell 22,500,000 shares of its Class A Common Stock at a purchase price of $10.00 per share pursuant to the PIPE
Investment; and

 

 

•  Prior to Closing, AEye was to either repay the PPP Loan, including associated interest, or if the PPP Loan had not been previously repaid
or forgiven, place an amount necessary to satisfy the repayment of the PPP Loan in an escrow account. On June 19, 2021, the Company
received notice of the Paycheck Protection Program (PPP) forgiveness payment made to Silicon Valley Bank (SVB) by the Small Business
Administration in the amount of $2,270 thousand in principal and $27 thousand in interest. This amount represents the forgiveness of the
total PPP Loan from SVB and, as such, AEye is not required to repay the PPP Loan or place the amount required to repay the PPP Loan
into an escrow account.

Basis of Pro Forma Presentation

The unaudited pro forma condensed combined financial information has been prepared in accordance with Article 11 of Regulation S-X
and reflects the adoption of Release No. 33-10786.
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The adjustments in the unaudited pro forma condensed combined financial information have been identified and presented to provide relevant
information necessary for an accurate understanding of the Combined Entity upon consummation of the Business Combination and other events
contemplated by the Merger Agreement. Assumptions and estimates underlying the unaudited pro forma adjustments set forth in the unaudited pro
forma condensed combined financial information are described in the accompanying notes.

The unaudited pro forma condensed combined financial information have been presented for illustrative purposes only and are not
necessarily indicative of the operating results and financial position that would have been achieved had the Business Combination and other events
contemplated by the Merger Agreement occurred on the dates indicated, and does not reflect adjustments for any anticipated synergies, operating
efficiencies, tax savings or cost savings. Any additional Business Combination proceeds remaining after the payment of all transaction costs related to
the Business Combination are expected to be used for other general corporate purposes. Further, the unaudited pro forma combined financial
information does not purport to project the future operating results or financial position of the Combined Entity following the completion of the
Business Combination. The unaudited pro forma adjustments represent management’s estimates based on information available as of the date of these
unaudited pro forma condensed financial information were prepared and are subject to change as additional information becomes available and analyses
are performed. CF III and AEye have not had any historical relationship prior to the transactions. Accordingly, no pro forma adjustments were required
to eliminate activities between the companies.

The unaudited pro forma condensed information contained herein assumes that the CF III Stockholders approve the Business
Combination. CF III’s public stockholders may elect to redeem their public shares for cash even if they approve the Business Combination. CF III
cannot predict how many of its public stockholders will exercise their right to redeem their shares of CF III Class A Common Stock for cash. Therefore,
the unaudited pro forma condensed financial information presents the following two redemption scenarios. The actual results may be within the
parameters described by the two scenarios. However, there can be no assurance regarding which scenario will be closest to the actual results:
 

 •  No Redemptions Scenario — This scenario assumes that no shares of CF III Class A Common Stock are redeemed; and
 

 

•  Maximum Redemptions Scenario — This scenario assumes that 20,958,853 shares of CF III Class A Common Stock are redeemed for an
aggregate payment of $211,684 thousand, which is derived from the number of shares that could be redeemed in connection with the
Business Combination at an assumed redemption price of approximately $10.10 per share based on the Trust Account balance as of
June 30, 2021.
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The following summarizes the pro forma shares of Class A Common Stock issued and outstanding immediately after the Business
Combination:
 

   

Pro Forma Combined
(Assuming No Redemptions

Scenario)   

Pro Forma Combined
(Assuming Maximum

Redemptions Scenario)  
Stockholder   Shares    %   Shares    %  
Former CF III Class A public stockholders    23,000,000    11.3%   2,041,147    1.1% 
Sponsor, other CF III initial stockholders and transferees (1)    6,250,000    3.0%   6,250,000    3.4% 
Former AEye Stockholders (including holders of AEye Preferred Stock) and

holders of AEye Convertible Equity Instruments (2)(3)    152,223,647    74.7%   152,223,647    83.2% 
PIPE Investors (3)    22,500,000    11.0%   22,500,000    12.3% 

    
 

    
 

   
 

    
 

Pro forma common stock outstanding at June 30, 2021    203,973,647    100%   183,014,794    100% 
    

 

    

 

   

 

    

 

Assumed options and assumed Warrants (3)    (30,002,411)     (30,002,411)   
    

 
     

 
  

Pro forma common stock outstanding at June 30, 2021    173,971,236     153,012,383   
    

 

     

 

  

 
(1) Amount reflects 5,750,000 shares of CF III Class B Common Stock held by the Sponsor and the other CF III initial stockholders and converted

into Class A Common Stock at Closing and 500,000 shares of CF III Class A Common Stock purchased by the Sponsor in the Private Placement.
(2) Amount is based on 40,895,270 AEye Shares outstanding as of June 30, 2021, by applying the Treasury Stock Method and converted at an

Exchange Ratio (as of June 30, 2021) of 3.7223 pursuant to the Merger Agreement.
(3) Number of outstanding shares assumes the issuance of approximately 30,002,411 shares of Class A Common Stock underlying Assumed Options

and Assumed Warrants, by applying the Treasury Stock Method, that do not represent legally outstanding shares of Class A Common Stock at
closing.

(4) Reflects 1,450,000 shares of the Class A Common Stock subscribed for by current holders of AEye Capital Stock and AEye Convertible Equity
Instruments in the PIPE Investment, 20,550,000 shares of Class A Common Stock subscribed for by third party investors in the PIPE Investment
and 500,000 shares of Class A Common Stock subscribed for by the Sponsor in the PIPE Investment.
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The figures in this table are presented only as illustrative examples and are based on the scenarios described above, which may be different
from the actual amount of redemptions in connection with the Business Combination. In the event that CF III Class A Common Stock is redeemed in
connection with the Business Combination, but the number of shares redeemed is less than 20,958,853, the ownership percentages set forth above will
vary between the two scenarios.

The two alternative levels of redemptions assumed in the unaudited pro forma condensed combined balance sheets and statement of
operations are based on the assumption that there are no adjustments for the outstanding CF III Warrants issued in connection with the IPO as such
securities are not exercisable until 30 days after the Closing.

The following unaudited pro forma condensed balance sheet as of June 30, 2021 under the no redemptions scenario and maximum
redemptions scenario and the unaudited pro forma condensed combined statement of operation for the six months ended June 30, 2021 and the year
ended December 31, 2020 are based on the historical financial statements of CF III and AEye. The unaudited pro forma adjustments are based on
information currently available, and assumptions and estimates underlying the unaudited pro forma adjustments are described in the accompanying
notes. If the actual facts are different than these assumptions, then the amounts and shares outstanding in the unaudited pro forma condensed combined
financial information that follows will be different and those changes could be material.
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UNAUDITED PRO FORMA CONDENSED
COMBINED BALANCE SHEET
AS OF JUNE 30, 2021
 
(In thousands, except share and per share data)         Assuming No Redemptions   

Assuming Maximum
Redemptions  

   As of June 30, 2021                      

   
AEye

(Historical)   
CF III

(Historical)  

Transaction
Accounting

Adjustments      

Pro
Forma

Combined   

Transaction
Accounting

Adjustments      
Pro Forma
Combined  

ASSETS            
CURRENT ASSETS:            

Cash and cash equivalents   $ 11,226  $ 128  $ 232,305   A   $ 413,661  $ (211,684)   J   $ 201,977
     (22,249)   C       
     (27,788)   D       
     225,000   E       
     (3,461)   B       
     (1,500)   R       

Accounts receivable, net    138       138      138 
Inventories, net    4,468    —       4,468      4,468
Prepaid and other current assets    1,711   467   —       2,178      2,178

    
 

   
 

   
 

     
 

   
 

     
 

Total current assets    17,543   595   402,307     420,445   (211,684)     208,761
Cash held in trust account     232,305   (232,305)   A    —        —   
Property and equipment, net    4,697       4,697      4,697
Other noncurrent assets    6,040   147   (3,859)   C    2,328      2,328

    
 

   
 

   
 

     
 

   
 

     
 

Total assets   $ 28,280  $ 233,047  $ 166,143    $ 427,470  $ (211,684)    $ 215,786
    

 

   

 

   

 

     

 

   

 

     

 

LIABILITIES AND STOCKHOLDERS’ EQUITY            
CURRENT LIABILITIES:            

Accounts payable    4,782   109      4,891      4,891
Accrued expenses and other current liabilities    6,048   81   (425)   C    5,704      5,704
Deferred revenue    272       272      272
Convertible notes    37,759    (37,758)   L    1      1
Borrowings - net of issuance costs, current portion    11,334   3,461   (2,270)   K    9,064      9,064

     (3,461)   B       
Franchise tax payable     100      100      100
Income tax payable     —        —        —   

    
 

   
 

   
 

     
 

   
 

     
 

Total current liabilities    60,195   3,751   (43,914)     20,032   —       20,032
Deferred rent, noncurrent    3,333   —        3,333      3,333
Borrowings - net of issuance, noncurrent    1,242   —     (229)   O    1,013      1,013
Warrant liability     12,612   (12,343)   P    269      269

    
 

   
 

   
 

     
 

   
 

     
 

Total liabilities   $ 64,770  $ 16,363  $ (56,486)    $ 24,647  $  —      $ 24,647
COMMITMENTS AND CONTINGENCIES            
Common Stock subject to redemption     211,684   (211,684)   F    —        —   
STOCKHOLDERS’ EQUITY (DEFICIT):            
Preferred stock    62,639   —     (62,639)   G    —        —   

Common stock    —         —        —   
Class A common stock    —     —     3   E    (6)   (2)   J    (8) 

     2   F       
     (12)   H       
     —     L       
     1   M       
     —     N       

Class B common stock     1   (1)   M    —        —   
Additional paid-in capital    10,239   9,458   (26,109)   C    539,469   (211,682)   J    327,787

     224,998   E       
     211,682   F       
     62,639   G       
     12   H       
     (4,459)   I       
     38,034   L       
     —     N       
     229   O       
     12,343   P       
     1,903   Q       
     (1,500)   R       

Accumulated deficit    (109,368)   (4,459)   4,459   I    (136,640)      (136,640) 
     (276)   L       
     425   C       
     2,270   K       
     (1,903)   Q       
     (27,788)   D       
    

 
   

 
   

 
     

 
   

 
     

 

Total stockholders’ equity (deficit)    (36,490)   5,000   434,313     402,823   (211,684)     191,139
    

 
   

 
   

 
     

 
   

 
     

 

Total liabilities and stockholders’ equity (deficit)   $ 28,280  $ 233,047  $ 166,143    $ 427,470  $ (211,684)    $ 215,786 
    

 

   

 

   

 

     

 

   

 

     

 

 
18



UNAUDITED CONDENSED COMBINED STATEMENTS OF
OPERATIONS
FOR THE SIX MONTHS ENDED JUNE 30, 2021
 
(In thousands, except share and per share data)   Assuming No Redemptions   

Assuming Maximum
Redemptions  

   
For the Six Months Ended

June 30, 2021                   

   
AEye

(Historical)   
CF III

(Historical)   

Transaction
Accounting

Adjustments      
Pro Forma
Combined   

Transaction
Accounting

Adjustments   
Pro Forma
Combined  

REVENUE:           
Prototype sales and support   $ 461      $ 461    $ 461
Development contracts    615       615     615

    
 

       
 

   
 

    
 

Total revenues    1,076       1,076   —      1,076
    

 
       

 
   

 
    

 

Cost of goods sold    1,071       1,071     1,071
    

 
       

 
     

 

Gross profit    5       5     5
OPERATING EXPENSES:           

Research and development    11,562       11,562     11,562
Sales and marketing    3,498       3,498     3,498
General and administrative    7,760   1,035   951   LL    8,811     8,811 

     (510)   NN      
     (425)   MM      
    

 
   

 
   

 
     

 
   

 
    

 

Total operating expenses    22,820   1,035   16     23,871   —      23,871 
    

 
   

 
   

 
     

 
   

 
    

 

LOSS FROM OPERATIONS    (22,815)   (1,035)   (16)     (23,866)   —      (23,866) 
OTHER INCOME (EXPENSE):           

Change in fair value of embedded
derivatives and warrants    (119)   (550)   119   HH    (12)     (12) 

     538   KK      
PPP loan forgiveness    2,297       2,297     2,297 
Interest income    5       5     5
Interest income on investment held

in Trust Account     11   (11)   GG    —       —      
Interest expense    (1,952)    1,283   JJ    (658)     (658) 

      
 

      

     11   II      
    

 
   

 
   

 
     

 
   

 
    

 

Total other income (expense),
net    231   (539)   1,940     1,632   —      1,632 

    
 

   
 

   
 

     
 

   
 

    
 

NET (LOSS)   $ (22,584)  $ (1,574)  $ 1,924    $ (22,234)  $ —     $ (22,234) 
    

 

   

 

   

 

     

 

   

 

    

 

PER SHARE DATA           
Net loss per share (basic and diluted)   $ (2.08)         
Weighted average shares outstanding

(basic and diluted)    10,868,166         
Net loss per share (basic and diluted),

Class A - Public shares    $ —       $ (0.13)    $ (0.15) 
Weighted average shares of Class A -

Public shares     23,000,000      173,971,236     153,012,383
Net loss per share (basic and diluted),

Class A - Private placement    $ (0.25)        
Weighted average shares of Class A -

Private placement     500,000        
Net loss per share (basic and diluted),

Class B - Common Stock    $ (0.25)        
Weighted average shares of Class B -

Common stock     5,750,000        
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UNAUDITED CONDENSED COMBINED
STATEMENT OF OPERATIONS
FOR THE YEAR ENDED DECEMBER 31, 2020
 
(In thousands, except share and per share data)   Assuming No Redemptions   

Assuming Maximum
Redemptions  

   
For the Year Ended
December 31, 2020                   

   
AEye

(Historical)   
CF III

(Historical)   
Pro Forma

Adjustments      
Pro Forma
Combined   

Additional
Pro Forma

Adjustments   
Pro Forma
Combined  

REVENUE:           
Prototype sales and support   $ 365      $ 365    $ 365
Development contracts    1,214       1,214     1,214

    
 

       
 

   
 

    
 

Total revenues   $ 1,579      $ 1,579  $ —     $ 1,579
    

 
       

 
   

 
    

 

Cost of goods sold    808       808     808
    

 
       

 
     

 

Gross profit    771       771     771
OPERATING EXPENSES:           

Research and development    17,130       17,130     17,130
Sales and marketing    3,408       3,408     3,408
General and administrative    6,715   154   1,670   FF    8,539     8,539

    
 

   
 

   
 

     
 

   
 

    
 

Total operating expenses   $ 27,253  $ 154  $ 1,670    $ 29,077  $ —     $ 29,077
    

 
   

 
   

 
     

 
   

 
    

 

LOSS FROM OPERATIONS    (26,482)   (154)   (1,670)     (28,306)   —      (28,306) 
OTHER INCOME (EXPENSE):           

Change in fair value of embedded
derivatives and warrants    1,410   (2,730)   (1,410)   BB    (58)     (58) 

     2,672   EE      
Interest income    23       23     23
Interest income on investment held in

Trust Account     1   (1)   AA    —       —   
Interest expense    (1,502)    1,185   DD    (301)     (301) 

     16   CC      
    

 
   

 
   

 
     

 
   

 
    

 

Total other income (expense),
net    (69)   (2,729)   2,462     (336)   —      (336) 

    
 

   
 

   
 

     
 

   
 

    
 

NET LOSS   $ (26,551)  $ (2,883)  $ 792    $ (28,642)  $ —     $ (28,642) 
    

 

   

 

   

 

     

 

   

 

    

 

PER SHARE DATA           
Net loss per share (basic and diluted)   $ (2.36)         
Weighted average shares outstanding

(basic and diluted)    11,247,251         
Net loss per share (basic and diluted),

Class A - Public shares    $ —       $ (0.16)    $ (0.19) 
Weighted average shares of Class A -

Public shares     23,000,000      173,614,708     152,288,934
Net loss per share (basic and diluted),

Class A - Private placement    $ (0.52)        
Weighted average shares of Class A -

Private placement     500,000        
Net loss per share (basic and diluted),

Class B - Common Stock    $ (0.52)        
Weighted average shares of Class B -

Common stock     5,090,659        
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AEYE HOLDINGS, INC.
NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

AS OF AND FOR THE SIX MONTHS ENDED JUNE 30, 2021 AND THE YEAR ENDED DECEMBER 31, 2020
(in thousands, except share and per share data or unless otherwise stated)
 
 
 
1. BASIS OF PRESENTATION

The Business Combination will be accounted for as a reverse recapitalization in accordance with GAAP. Under this method of accounting, CF III
will be treated as the “accounting acquiree” and AEye as the “accounting acquirer” for financial reporting purposes. This determination is
primarily based on AEye Stockholders comprising a relative majority of the voting power of the Combined Entity and having the ability to
nominate the members of the Combined Entity Board, AEye’s operations prior to the acquisition comprising the only ongoing operations of the
Combined Entity, and AEye’s senior management comprising a majority of the senior management of the Combined Entity. Accordingly, for
accounting purposes, the financial statements of the Combined Entity will represent a continuation of the financial statements of AEye with the
Business Combination treated as the equivalent of AEye issuing stock for the net assets of CF III, accompanied by a recapitalization. The net
assets of CF III will be stated at historical cost, with no goodwill or other intangible assets recorded. Operations prior to the Business Combination
will be presented as those of AEye.

The unaudited pro forma condensed combined balance sheets as of June 30, 2021 combine the unaudited condensed balance sheet of CF III as of
June 30, 2021 and the unaudited condensed balance sheet of AEye as of June 30, 2021, giving effect to the transaction as if the Business
Combination and other events contemplated by the Merger Agreement had been consummated on June 30, 2021. The unaudited pro forma
condensed combined statement of operations for the six months ended June 30, 2021 presents the historical consolidated statement of operations
and comprehensive loss of AEye and the historical statement of operations and comprehensive loss of CF III for the six months ended June 30,
2021, giving effect to the transaction as if the Transaction and other events contemplated by the Merger Agreement had been consummated on
January 1, 2020.
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The unaudited pro forma condensed financial information was derived from and should be read in conjunction with the following historical
financial statements and the accompanying notes, which are included elsewhere in this proxy statement/prospectus:

 

 •  the (a) historical audited financial statements of CF III as of and for the year ended December 31, 2020 and (b) historical unaudited
condensed financial statements of CF III as of and for the six months ended June 30, 2021; and

 

 •  the (a) historical audited consolidated financial statements of AEye as of and for the year ended December 31, 2020 and (b) historical
unaudited condensed consolidated financial statements of AEye as of and for the six months ended June 30, 2021

The unaudited pro forma condensed combined financial information does not give effect to any anticipated synergies, operating efficiencies, tax
savings, or cost savings that may be associated with the Business Combination. The unaudited pro forma condensed combined financial
information is not necessarily indicative of what the actual results of operations and financial position would have been had the Business
Combination and related transactions taken place on the dates indicated, nor are they indicative of the future consolidated results of operations or
financial position of the Combined Entity.

The pro forma adjustments reflecting the consummation of the Business Combination and related transactions are based on certain currently
available information and certain assumptions and methodologies that AEye believes are reasonable under the circumstances. The unaudited
condensed pro forma adjustments, which are described in the accompanying notes, may be revised as additional information becomes available
and is evaluated. Therefore, it is likely that the actual adjustments will differ from the pro forma adjustments and it is possible the difference may
be material. AEye believes that its assumptions and methodologies provide a reasonable basis for presenting all of the significant effects of the
Business Combination and related transactions based on information available to management at the time and that the pro forma adjustments give
appropriate effect to those assumptions and are properly applied in the unaudited pro forma condensed combined financial information.

 
2. ADJUSTMENTS TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

Adjustments to Unaudited Pro Forma Condensed Combined Balance Sheet

The adjustments included in the unaudited pro forma condensed combined balance sheets as of June 30, 2021 are as follows:

(A) Reflects the transfer of $232,306 thousand of investments held in the Trust Account to cash and cash equivalents that becomes available for
general use by the Combined Entity following the Business Combination, assuming no redemptions.
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(B) Reflects the repayment of the Sponsor loan upon completion of the Business Combination.

(C) Represents preliminary direct and incremental transaction costs estimated to be incurred by AEye related to the Business Combination of
approximately $22,249 thousand for advisory, banking, printing, legal and accounting fees. AEye capitalized and deferred $3,860 thousand of
these transaction costs and these costs were included in other current assets. These deferred costs will be reclassified to additional paid-in-capital
upon the consummation of the Business Combination. Transaction expenses that are not directly incremental to the Business Combination are
expensed. For the 6 months ended June 30, 2021, $425 thousand of these expenses were incurred. The Unaudited Pro Forma Condensed
Combined Statement of Operations reflect the impact of these expenses at (MM).

(D) Represents preliminary transaction costs estimated to be incurred by CF III of approximately $27,788 thousand for advisory, placement agent,
banking, printing, legal, and accounting fees in connection with the Business Combination and the PIPE Investment. These costs are expensed as
incurred. For the 6 months ended June 30, 2021, $510 thousand of expenses were incurred with the impact reflected in the Unaudited Pro Forma
Condensed Combined Statement of Operations at (NN).

(E) Reflects cash proceeds from the concurrent PIPE Investment in the amount of $225,000 thousand and corresponding offset to additional
paid-in capital and common stock.

(F) Reflects the reclassification of 20,958,853 CF III Common Stock subject to possible redemption to permanent equity, assuming no
redemptions.

(G) Reflects the cancellation of AEye Preferred Stock pursuant to the Merger Agreement. Recapitalization reflected at Note (H).

(H) Represents recapitalization of historical AEye Common and Preferred Stockholders equity through the issuance of 122,221,235 Combined
Entity Common Stock and paid in capital (pursuant to the Exchange Ratio as of June 30, 2021, of 3.7223) using par value $0.0001 per share at a
stock price of $10.00 per share.

(I) Reflects the reclassification of CF III’s historical accumulated deficit to additional paid-in capital upon consummation of the Business
Combination.

(J) Represents the redemption of the maximum number of 20,958,853 shares of CF III Class A Common Stock for approximately
$211,684 thousand allocated to the Class A Common Stock and additional paid-in capital using par value $0.0001 per share at a redemption price
of $10.10 per share.
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(K) Reflects the forgiveness of AEye’s historical liabilities for the PPP Loan notified by the Small Business Administration on June 19, 2021.

(L) Reflects the conversion of AEye Convertible Equity Instruments into AEye Common Stock, immediately prior to the Business Combination
and subsequently into Class A Common Stock, including the write off of unamortized debt discount, the elimination of the derivative liability and
the write off of deferred debt issuance costs.

(M) Reflects the conversion of shares of CF III Class B Common Stock into shares of Class A Common Stock upon the consummation of a
Business Combination on a one-for-one basis. Each share of CF III Class B Common Stock will be reclassified, on a one for one basis, as one new
share of Class A Common Stock.

(N) Reflects the conversion of AEye Common Stock (from Convertible Equity Instruments - refer to Note (L)) into shares of Class A Common
Stock at the Exchange Ratio (as of June 30, 2021) of 3.7223.

(O) Reflects the reclassification of AEye warrant liability to equity pursuant to the Merger Agreement.

(P) Reflects the reclassification of warrant liability related to 7,666,666 CF III public warrants as they are expected to qualify for equity
classification upon the Closing of the transaction.

The unaudited pro forma condensed combined balance sheet reflects this reclassification as a decrease in warrant liabilities and a corresponding
increase in Combined Entity additional paid-in capital.

(Q) Reflects the one-time recognition of share-based compensation impact for the “Brown Award” of which 25% of the unvested shares in the
Brown Award will immediately vest upon the successful completion of the Business Combination. Unaudited Pro Forma Condensed Combined
Statement of Operations impact shown at (FF).

The “Brown award” represents an option to purchase 876,893 shares of AEye, Inc. Common Stock in accordance with the 2016 Plan subject to the
vesting schedule set forth in the Notice of Grant of Stock Option by and between AEye, Inc. and Robert Brown, dated November 17, 2020.
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The options vest 25% on the first anniversary of the grant date, with the remaining vesting ratably over the next three years. The specific terms
and conditions of the award state “[u]pon completion of a transaction with a special purpose acquisition company within 12 months after the
Vesting Commencement Date, then 25% of the shares subject to the Option shall immediately vest.” The single vesting condition for the award is
service based, with the performance condition of completing the transaction which accelerates the vesting of certain awards, as reflected in
Adjustment (Q). On the grant date, the options were measured at their grant date fair values. The Company recorded share-based compensation
expense on a straight-line basis over the four-year vesting period.

(R) Reflects the payment of $1,500 thousand to an executive as part of an Option Repurchase and Release Agreement entered into with the
executive on June 28, 2021 for the purchase of 145,833 vested options. The executive was awarded options under the Company’s 2016 Plan and
ceased employment with AEye in April 2021.

Per the Option Repurchase and Release Agreement, the agreed consideration of $1,500 thousand will be transferred following the closing of the
first “Exit Event”, defined as any of the following: (a) the merger described in in the Merger Agreement and preliminary S-4 registration statement
filed with the Securities and Exchange Commission on May 13, 2021; (b) a transaction whereby a special purpose acquisition company acquires
equity interests of the Company; (c)a Change in Control (as defined in the 2016 Plan); or (d) the first firm commitment underwritten public
offering pursuant to an effective registration statement on an established national or foreign securities exchange covering the offer and sale by the
Company.

Adjustments to Unaudited Pro Forma Condensed Combined Statement of Operations

The adjustments included in the unaudited pro forma condensed combined statement of operations for the six months ended June 30, 2021 are as
follows:

(GG) Reflects the elimination of interest income on the Trust Account.

(HH) Reflects the elimination of non-cash loss of approximately $119 thousand associated with the fair value of the embedded derivative of the
AEye Convertible Equity Instruments, assumed to be settled as part of the Business Combination and equity-classified.

(II) Reflects the elimination of interest expense from PPP Loan.

(JJ) Reflects the elimination of the amortization of debt discount associated with the embedded derivative, interest accruing on the convertible
notes and interest expense related to the debt issuance costs associated with the convertible notes.
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(KK) Reflects the elimination of the gain on CF III derivative warrant liability related to the public warrants as the CF III public warrants are
expected to qualify for equity classification upon the Closing of the transaction.

(LL) Reflects the one-time recognition of share-based compensation expense for the “Brown Award” of which 25% of the unvested shares in the
Brown Award will immediately vest upon the successful completion of the Business Combination.

(MM) Reflects the transaction expenses that are expensed as incurred. For the 6 months ended June 30, 2021, $425 thousand of these expenses
were incurred.

(NN) Reflects the transaction expenses of CF III. For the 6 months ended June 30, 2021, $510 thousand of these expenses were incurred.

The adjustments included in the unaudited pro forma condensed combined statement of operations for the year ended December 31, 2020 are as
follows:

(AA) Reflects the elimination of interest income on the Trust Account.

(BB) Reflects the elimination of non-cash gain of approximately $1,410 thousand associated with the fair value of the embedded derivative of the
AEye Convertible Equity Instruments, assumed to be settled as part of the Business Combination and equity-classified.

(CC) Reflects the elimination of interest expense from PPP Loan.

(DD) Reflects the elimination of the amortization of debt discount associated with the embedded derivative, interest accruing on the convertible
notes and interest expense related to the debt issuance costs associated with the convertible notes.

(EE) Reflects the elimination of the loss on CF III derivative warrant liability related to the public warrants as the CF III public warrants are
expected to qualify for equity classification upon the Closing of the transaction.

(FF) Reflects the one-time recognition of share-based compensation expense for the “Brown Award” of which 25% of the unvested shares in the
Brown Award will immediately vest upon the successful completion of the Business Combination.
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3. NET LOSS PER SHARE

Represents the net loss per share calculated using the historical weighted average outstanding shares and the issuance of additional shares in
connection with the Business Combination and PIPE Investment, assuming the shares were outstanding since January l, 2020. As the Business
Combination and PIPE Investment are being reflected as if they had occurred at the beginning of the period presented, the calculation of weighted
average shares outstanding for basic and diluted net loss per share assumes that the shares issuable relating to the Business Combination and PIPE
Investment have been outstanding for the entire period presented. If the maximum number of shares are redeemed, this calculation is adjusted to
eliminate such shares for the entire period.

The unaudited pro forma net loss per share has been prepared assuming the no redemptions and maximum redemptions scenarios for the six
months ended June 30, 2021 and for the year ended December 31, 2020 (in thousands, except share and per share data):

 
   

For the Six Months Ended
June 30, 2021    

For the Year Ended
December 31, 2020  

   
Assuming No
Redemptions    

Assuming
Maximum

Redemptions    
Assuming No
Redemptions    

Assuming
Maximum

Redemptions  
Pro forma net loss   $ (22,234)   $ (22,234)   $ (28,642)   $ (28,642) 
Basic and diluted weighted average shares outstanding    173,971,236    153,012,383    173,614,708    152,288,934
Pro forma net loss per share - basic and diluted   $ (0.13)   $ (0.15)   $ (0.16)   $ (0.19) 
Pro forma weighted average shares outstanding - basic and diluted         
Former CF III Class A stockholders    23,000,000    2,041,147    23,000,000    1,674,226
Former CF III Class B stockholders    5,750,000    5,750,000    5,750,000    5,750,000
Class A Common Stock purchased by Sponsor in the Private Placement    500,000    500,000    500,000    500,000
Former AEye Stockholders (including holders of AEye Preferred Stock)

and holders of AEye Convertible Equity Instruments    122,221,236    122,221,236    121,864,708    121,864,708
PIPE Investors    22,500,000    22,500,000    22,500,000    22,500,000

    
 

    
 

    
 

    
 

   173,971,236    153,012,383    173,614,708    152,288,934
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Following the Closing, the following outstanding shares of common stock equivalents, calculated using the Treasury Stock Method, were excluded from
the computation of pro forma diluted net loss per share for all the periods and scenarios presented above because including them would have had an
anti-dilutive effect:
 

AEye Options that will convert into a right to purchase shares of Class A Common Stock   7,995,503 
AEye Warrants that will convert into a right to purchase shares of Class A

Common Stock    64,721 
    

 

Total    8,060,224
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Exhibit 99.2

AEYE, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands, except share and per share data)
 
   

June 30,
2021   

December 31,
2020  

   (Unaudited)    
ASSETS    
CURRENT ASSETS:    

Cash and cash equivalents   $ 11,226  $ 15,275
Accounts receivable, net    138   156
Inventories, net    4,468   2,655
Prepaid and other current assets    1,711   1,396

    
 

   
 

Total current assets    17,543   19,482
Property and equipment—Net    4,697   4,865
Restricted cash    2,150   1,222
Other noncurrent assets    3,890   316

    
 

   
 

Total assets   $ 28,280  $ 25,885
    

 
   

 

LIABILITIES AND STOCKHOLDERS’ DEFICIT    
CURRENT LIABILITIES:    

Accounts payable    4,782   1,807
Accrued expenses and other current liabilities    6,048   3,356
Deferred revenue (including $200 from related parties)    272   660
Convertible notes    37,759   29,079
Borrowing - net of issuance costs, current portion    11,334   2,693

    
 

   
 

Total current liabilities    60,195   37,595
Deferred rent, noncurrent    3,333   3,631
Borrowings - net of issuance costs, noncurrent    1,242   2,884

    
 

   
 

Total liabilities   $ 64,770  $ 44,110
    

 
   

 

COMMITMENTS AND CONTINGENCIES (Note 15)    
STOCKHOLDERS’ DEFICIT:    

Preferred stock—$0.00001 par value: 17,500,000 shares authorized at June 30, 2021 and December 31, 2020 ;
16,383,725 shares issued and outstanding at June 30, 2021 and December 31, 2020 ; aggregate liquidation
preference of $63,162 at June 30, 2021 and December 31, 2020    62,639   62,639

Common stock—$0.00001 par value: 37,500,000 shares authorized at June 30, 2021 and December 31, 2020 ;
10,886,441 and 10,838,010 shares issued and outstanding at June 30, 2021 and December 31, 2020    —     —   

Additional paid-in capital    10,239   5,920

Accumulated deficit    (109,368)   (86,784) 
Total stockholders’ deficit    (36,490)   (18,225) 

    
 

   
 

Total liabilities and stockholders’ deficit   $ 28,280  $ 25,885
    

 
   

 

The accompanying notes are an integral part of these condensed consolidated financial statements    
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AEYE, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE LOSS
(In thousands, except share and per share data)
(Unaudited)
 
   Three months ended June 30,   Six months ended June 30,  
   2021   2020   2021   2020  
REVENUE:      

Prototype sales (including $141 and $161 thousand from related parties
for the three and six months ended June 30, 2021, respectively)   $ 228  $ —    $ 461  $ 63

Development contracts (including $500 thousand from related parties
for the three and six months ended June 30, 2021)    519   —     615   100

    
 

   
 

   
 

   
 

Total revenues    747   —     1,076   163
    

 
   

 
   

 
   

 

Cost of revenue    454   36   1,071   147
    

 
   

 
   

 
   

 

Gross (loss) profit    293   (36)   5   16
OPERATING EXPENSES:      

Research and development    5,726   3,423   11,562   7,960
Sales and marketing    1,911   640   3,498   1,938
General and administrative    4,750   1,505   7,760   3,212

    
 

   
 

   
 

   
 

Total operating expenses    12,387   5,568   22,820   13,110
    

 
   

 
   

 
   

 

LOSS FROM OPERATIONS    (12,094)   (5,604)   (22,815)   (13,094) 
    

 
   

 
   

 
   

 

OTHER INCOME (EXPENSE):      
Change in fair value of embedded derivative liability and warrant

liability    (16)   (1,519)   (119)   (82)
Gain on PPP loan forgiveness    2,297   —     2,297   —   
Interest income    2   2   5   13
Interest expense    (1,264)   (381)   (1,952)   (554) 

    
 

   
 

   
 

   
 

Total other income (expense), net    1,019   (1,898)   231   (623)
    

 
   

 
   

 
   

 

Provision for income tax expense    —     —     —     —   
    

 
   

 
   

 
   

 

NET LOSS AND COMPREHENSIVE LOSS   $ (11,075)  $ (7,502)  $ (22,584)  $ (13,717) 
    

 

   

 

   

 

   

 

PER SHARE DATA      
Net loss per common share (basic and diluted)    (1.02)   (0.66)   (2.08)   (1.21) 
Weighted average common shares outstanding (basic and diluted)    10,884,301   11,316,842   10,868,166   11,304,295

The accompanying notes are an integral part of these condensed consolidated financial statements.
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AEYE, INC. & SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ DEFICIT
Three and Six Months Ended June 30, 2021 and 2020
(In thousands, except share and per share data)
(Unaudited)
 
   Preferred Stock    Common Stock  

  
Additional

Paid in Capital  
Accumulated

Deficit   Total     Shares    Amount    Shares    Amount (1) 
BALANCE—December 31, 2019    16,383,725   $62,639    11,283,838   $ —    $ 3,305  $ (60,233)  $ 5,711
Issuance of common stock upon exercise of stock

options        21,770      14    14
Convertible notes            10,211    10,211
Stock-based compensation            280    280
Net loss             (6,215)   (6,215) 

    
 

    
 

    
 

    
 

    
 

   
 

   
 

BALANCE—March 31, 2020    16,383,725   $62,639    11,305,608   $ —     $ 13,810  $ (66,448)  $ 10,001
Issuance of common stock upon exercise of stock

options        58,555      68    68
Stock-based compensation            263    263
Convertible notes            (10,211)    (10,211) 
Net loss             (7,502)   (7,502) 
BALANCE—June 30, 2020    16,383,725   $62,639    11,364,163   $ —     $ 3,930  $ (73,950)  $ (7,381)

    
 

    
 

    
 

    
 

    
 

   
 

   
 

BALANCE—December 31, 2020    16,383,725   $62,639    10,838,010    —     $ 5,920  $ (86,784)  $(18,225) 
    

 
    

 
    

 
    

 
    

 
   

 
   

 

Issuance of common stock upon exercise of stock
options        46,152    —      85    85

Stock-based compensation            1,610    1,610
Net loss             (11,509)   (11,509) 
BALANCE—March 31, 2021    16,383,725   $62,639    10,884,162   $ —     $ 7,615  $ (98,293)  $(28,039) 

    
 

    
 

    
 

    
 

    
 

   
 

   
 

Issuance of common stock upon exercise of stock
options        2,279    —      4    4

Stock-based compensation        —      —      2,620   —     2,620
Net loss             (11,075)   (11,075) 

    
 

    
 

    
 

    
 

    
 

   
 

   
 

BALANCE—June 30, 2021    16,383,725   $62,639    10,886,441   $ —     $ 10,239  $ (109,368)  $(36,490) 
    

 
    

 
    

 
    

 
    

 
   

 
   

 

The accompanying notes are an integral part of these condensed consolidated financial statements.    
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AEYE, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands, except share and per share data)
(Unaudited)
 
   Six months ended June 30,  
   2021   2020  
CASH FLOWS FROM OPERATING ACTIVITIES:    

Net loss   $ (22,584)  $ (13,717) 
Adjustments to reconcile net loss to net cash provided by (used in) operating activities:    

Depreciation and amortization    498   420
Change in fair value of embedded derivative liability and warrant liability    119   82 
Noncash gain on PPP loan forgiveness    (2,297)   —   
Stock-based compensation    4,230   543
Amortization of issuance costs    437   32
Amortization of debt issuance costs    543   282 
Other    189   (23) 

Changes in operating assets and liabilities:    
Accounts receivable    18   (484) 
Inventories, net    (1,813)   (754) 
Prepaids and other current assets    (316)   3,013 
Other noncurrent assets    (144)   104
Accounts payable    1,513   (150) 
Accrued expenses and other current liabilities    1,953   185
Deferred rent, noncurrent    (297)   (242) 
Deferred revenue    (388)   704

    
 

   
 

Net cash provided by (used in) operating activities   $ (18,339)  $ (10,005) 
    

 
   

 

CASH FLOWS FROM INVESTING ACTIVITIES:    
Purchase of property and equipment    (245)   (3,914) 

    
 

   
 

Net cash provided by (used in) investing activities   $ (245)  $ (3,914) 
    

 
   

 

CASH FLOWS FROM FINANCING ACTIVITIES:    
Proceeds from the exercise of stock options   $ 89  $ 82
Proceeds from the issuance of convertible notes    8,045   10,376
Proceeds from SVB financing facility    10,000   2,270
Principal payments for SVB credit facility    (667)   (445) 
Payments of deferred financing costs    (1,287)   —   
Payment of debt issuance costs    (717)   (54) 

    
 

   
 

Net cash provided by (used in) financing activities   $ 15,463  $ 12,229
    

 
   

 

NET (DECREASE) IN CASH, CASH EQUIVALENTS AND RESTRICTED CASH    (3,121)   (1,690) 
CASH, CASH EQUIVALENTS AND RESTRICTED CASH—Beginning of period    16,497   8,205
CASH, CASH EQUIVALENTS AND RESTRICTED CASH—Ending   $ 13,376  $ 6,515
SUPPLEMENTAL CASH FLOW INFORMATION:    
Cash paid for interest    142   98
SUPPLEMENTAL DISCLOSURE OF NONCASH INVESTING AND FINANCING ACTIVITIES:    
Property and equipment additions included in accounts payable and accrued liabilities    85   —   
Deferred financings costs included in accounts payable and accrued liabilities    2,143   —   
Noncash gain on extinguishment of debt related to PPP loan    2,297   —   

The accompanying notes are an integral part of these condensed consolidated financial statements.
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AEYE, INC. AND SUBSIDIARIES
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(in thousands, except share and per share data or otherwise stated) 
 

1. ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

AEye, Inc. and subsidiaries (the “Company” or “AEye”), a Delaware corporation, was formed on February 15, 2013. US LADAR, Inc.,
AEye International, Ltd. and AEye Germany GmbH wholly owned subsidiaries were established, July 27, 2015, June 19, 2018 and
December 13, 2019, respectively. AEye International IP, LLC a Delaware LLC was formed on June 14, 2019 and is a wholly owned
subsidiary of AEye International, Ltd. Substantially, all the Company’s operations since formation have been conducted through the
AEye, Inc. legal entity.

AEye is a provider of high-performance, active LiDAR systems for vehicle autonomy, advanced driver-assistance systems (ADAS), and
robotic vision applications. AEye’s software-definable iDAR™ (Intelligent Detection and Ranging) platform combines solid-state active
LiDAR, an optionally fused low-light HD camera, and integrated deterministic artificial intelligence to capture more intelligent
information with less data, enabling faster, more accurate, and more reliable perception.

On February 17, 2021, CF Finance Acquisition Corp. III (Nasdaq: CFAC) (“CF III”), a special purpose acquisition company, announced
that it had entered into a Merger Agreement that would result in AEye becoming a wholly owned subsidiary of CF III. Upon
consummation of the Merger, CF III will change its name to “AEye, Inc.” An Amendment to the Merger Agreement was entered into on
April 30, 2021 which reflects amendments, modifications and additions to certain recitals, definitions, sections and exhibits to the Merger
Agreement.

Significant Risks and Uncertainties

The Company is subject to those risks common in the technology industry and also those risks common to early stage companies
including, but not limited to, the possibility of not being able to successfully develop or market its products, technological obsolescence,
competition, dependence on key personnel and key external alliances, the successful protection of its proprietary technologies, compliance
with government regulations, and the possibility of not being able to obtain additional financing when needed.

In December 2019, a novel strain of coronavirus (COVID-19) began to impact the population of China and expanded into a worldwide
pandemic during 2020, leading to significant business and supply chain disruptions. While the quarantine, social
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distancing and other regulatory measures instituted or recommended in response to COVID-19 are expected to be temporary, the duration
of the business disruptions, and related financial impact, cannot be estimated at this time. Nevertheless, COVID-19 presents material
uncertainty and risk with respect to the Company, its performance, and its financial results and could adversely affect the Company’s
financial position and results.

Emerging Growth Company

The Company is an “emerging growth company,” as defined in Section 2(a) of the Securities Act, as modified by the Jumpstart Our
Business Startups Act of 2012 (the “JOBS Act”), and it may take advantage of certain exemptions from various reporting requirements
that are applicable to other public companies that are not emerging growth companies including, but not limited to, not being required to
comply with the independent registered public accounting firm attestation requirements of Section 404 of the Sarbanes-Oxley Act, reduced
disclosure obligations regarding executive compensation in its periodic reports and proxy statements, and exemptions from the
requirements of holding a nonbinding advisory vote on executive compensation and stockholder approval of any golden parachute
payments not previously approved.

Further, Section 102(b)(1) of the JOBS Act exempts emerging growth companies from being required to comply with new or revised
financial accounting standards until private companies (that is, those that have not had a Securities Act registration statement declared
effective or do not have a class of securities registered under the Exchange Act) are required to comply with the new or revised financial
accounting standards. The JOBS Act provides that a company can elect to opt out of the extended transition period and comply with the
requirements that apply to non-emerging growth companies but any such election to opt out is irrevocable. Following a transaction to
merge the Company and a SPAC entity whereas the Company will continue as the surviving corporation, subject to the terms and
conditions of an agreed upon merger agreement (the “Business Combination”), the Company has elected to take advantage of the benefits
of the extended transition period for new or revised financial accounting standards. This may make it difficult or impossible to compare
the Combined Entity’s financial results with the financial results of another public company that is either not an emerging growth company
or is an emerging growth company that has chosen not to take advantage of the extended transition period exemptions because of the
potential differences in accounting standards used.

Basis of Preparation and Liquidity

The accompanying condensed consolidated financial statements are unaudited and have been prepared in accordance with accounting
principles generally accepted in the United States of America (“U.S. GAAP”) and include all adjustments necessary to the fair presentation
of the Company’s consolidated financial position, results of operations,
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and cash flows for the period presented under the rules and regulations of the Securities and Exchange Commission (“SEC”) for interim
financial reporting. The accompanying interim unaudited condensed consolidated financial statements and accompanying notes have been
prepared in accordance with U.S. GAAP along with instructions to Form 10-Q and Article 10 of SEC Regulation S-X.

The accompanying condensed consolidated financial statements include the accounts of the Company and its wholly owned subsidiaries.
All intercompany balances and transactions have been eliminated in consolidation.

Accordingly, these condensed consolidation financial statements should be read in conjunction with the audited consolidated financial
statements for the year ended December 31, 2020 and the related notes which provide a more complete discussion of the Company’s
accounting policies and certain other information. The information as of December 31, 2020 included on the condensed consolidated
balance sheets was derived from the Company’s audited consolidated financial statements. The condensed consolidated financial
statements were prepared on the same basis as the audited consolidated financial statements and, in the opinion of management, reflect all
adjustments, which include only normal recurring adjustments necessary for a fair statement of the Company’s financial position as of
June 30, 2021 and the results of operations and cash flows for the three and six months ended June 30, 2021 and 2020.

Reclassification of prior year presentation

Certain prior year amounts have been reclassified for consistency with the current year presentation. Specifically, Restricted cash is now
presented as a separate line item on the condensed consolidated balance sheets and was previously included within other noncurrent assets;
certain line items have been consolidated and presented together as deferred financing costs in Note 5 Other noncurrent assets; certain
items are now presented as separate line items in Note 10 Interest expense.

Going concern

The accompanying condensed consolidated financial statements have been prepared assuming the Company will continue as a going
concern.

As of June 30, 2021, the Company had cash and cash equivalents of $11,226, an accumulated deficit of $109,368 and net current liabilities
of $42,652. During the six months ended June 30, 2021, the Company incurred a net loss of $22,584 and had negative cash flows from
operating activities of $18,339.

While the Company is incurring losses and working to achieve profitability, there is sufficient cash on hand to support the next 12 months
of operation. As discussed in Note 18 Subsequent Events, the Company effected the close of a merger transaction with CF Finance
Acquisition Corp. III on August 16, 2021. As of August 21, 2021, the Company has received approximately $256,800, before expenses,
from the transaction, which alleviates the uncertainty in obtaining financing to meet the Company’s needs.
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Use of Estimates—The preparation of condensed consolidated financial statements in conformity with GAAP requires management to
make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities
at the date of the condensed consolidated financial statements and the reported amounts of revenues and expenses during the reporting
period. Actual results could differ from those estimates. Significant items subject to such estimates and assumptions include the useful
lives of fixed assets; the valuation of deferred tax assets, fixed assets, inventory, investments, embedded derivative, fair value of common
stock, and share-based compensation.

Segment Reporting—We manage our business on the basis of one reportable and operating segment. Operating segments are defined as,
components of an enterprise which separate financial information, is evaluated regularly by the chief operating decision maker, which is
our Chief Executive Officer (“CEO”). The CEO decides how to allocate resources and assesses the Company’s performance based upon
condensed consolidated financial information. All of our sales were made to customers (in USD) located in the United States, Europe, and
Asia through AEye, Inc., and all property and equipment is located in the United States.
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Concentration of Credit Risk—Financial instruments which potentially subject the Company to concentration of credit risk consist
primarily of cash and cash equivalents and accounts receivable. The Company places its cash and cash equivalents with major financial
institutions, which management assesses to be of high credit quality, to limit the exposure of each investment.

The Company’s accounts receivables are derived from customers located in the U.S, Europe and Asia. The Company mitigates its credit
risks by performing ongoing credit evaluations of its customers’ financial conditions and requires customer advance payments in certain
circumstances. The Company generally does not require collateral.

The Company’s concentration of risk related to accounts receivable and accounts payable was determined by evaluating the number of
customers and vendors accounting for 10% or more of accounts receivable (AR) and accounts payable (AP). As of the six months June 30,
2021, AEye had two customers accounting for 10% or more of AR and two vendors accounting for 10% or more of AP. As of
December 31, 2020, AEye had four customers accounting for 10% or more of AR and three vendors accounting for 10% or more of AP.
For the three months and six months ended June 30, 2021 , AEye had two and three customers accounting for 10% or more of revenue,
respectively. For the three and six months ended June 30, 2020, AEye had zero and three customers accounting for 10% or more of
revenue, respectively.

Recently Issued Accounting Pronouncements

In February 2016, the Financial Accounting Standards Board (FASB) issued Accounting Standards Update (ASU) 2016-02, Leases (Topic
842) (ASU 2016-02), which supersedes FASB Accounting Standards Codification Topic 840, Leases (Topic 840), and provides principles
for the recognition, measurement, presentation and disclosure of leases for both lessees and lessors. Among its provisions, this standard
requires lessees to recognize right-of-use assets and lease liabilities on the balance sheets for operating leases, and also requires additional
qualitative and quantitative disclosures about lease arrangements, with a limited exception for short-term leases. In June 2020, the FASB
issued ASU 2020-05, Revenue from Contracts with Customers (Topic 606) and Leases (Topic 842): Effective Dates for Certain Entities,
which deferred the effective date of ASU 2016-02. As a result, ASU 2016-02 is now effective for smaller reporting companies for
fiscal years beginning after December 15, 2021. In 2020, the Company planned to adopt the new standard as of January 1, 2021. Upon
planning for the adoption of the new standard, the company determined additional time would better prepare the Company in considering
and addressing the technical implications of the adoption. The Company revised its plans to adopt Topic 842 on January 1, 2022. The
Company is currently evaluating the impact this standard will have on its consolidated financial statements and related disclosures. The
adoption of this standard will require the recognition of a right-of-use asset and lease liability on the Company’s condensed consolidated
balance sheets.
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In June 2016, the FASB issued ASU 2016-13, Measurement of Credit Losses on Financial Instruments, which has subsequently been
amended by ASU No. 2018-19, ASU No. 2019-04, ASU No. 2019-05, ASU No. 2019-10 and ASU No. 2019-11. The objective of the
guidance in ASU 2016-13 is to allow entities to recognize estimated credit losses in the period that the change in valuation occurs. ASU
2016-13 requires an entity to present financial assets measured on an amortized cost basis on the balance sheet net of an allowance for
credit losses. Available for sale and held to maturity debt securities are also required to be held net of an allowance for credit losses. For
public business entities, this standard is effective for fiscal years beginning after December 15, 2019. For smaller reporting companies, the
standard is effective for fiscal years beginning after December 15, 2022, including interim periods within those fiscal years. Early adoption
is permitted. The Company is currently evaluating the impact this standard will have on its consolidated financial statements and related
disclosures and will adopt the guidance in the first quarter of fiscal 2023 as permitted for smaller reporting companies.

In December 2019, the FASB issued ASU 2019-12, Income Taxes (Topic 740): Simplifying the Accounting for Income Taxes. This
standard simplifies the accounting for income taxes by, among other things, eliminating certain exceptions related to the approach for
intra-period tax allocation, the methodology for calculating income taxes in an interim period and the recognition of deferred tax liabilities
for outside basis differences. ASU 2019-12 is effective for public business entities for fiscal years beginning after December 15, 2020,
with early adoption permitted. Upon adoption, the Company must apply certain aspects of this standard retrospectively for all periods
presented while other aspects are applied on a modified retrospective basis through a cumulative-effect adjustment to retained earnings as
of the beginning of the fiscal year of adoption. The Company is currently evaluating the impact this standard will have on its consolidated
financial statements.

In August 2020, the FASB issued ASU 2020-06, Debt – Debt with Conversion and Other Options (Subtopic 470-20) and Derivatives and
Hedging – Contracts in Entity’s Own Equity. This standard amends the accounting treatment for convertible instruments. For smaller
reporting companies, the amendments are effective for fiscal years beginning after December 15, 2023. The Company is currently
evaluating the impact this standard will have on its consolidated financial statements.

 
10



2. FAIR VALUE MEASUREMENTS

The fair value of the Company’s financial assets and liabilities is determined in accordance with the fair value hierarchy established in
FASB ASC Topic 820, Fair Value Measurements and Disclosures. ASC Topic 820 defines fair value as the exchange price that would be
received for an asset or paid to transfer a liability (an exit price) in the principal or most advantageous market for the asset or liability in an
orderly transaction between market participants on the measurement date. The fair value hierarchy of ASC Topic 820 requires an entity to
maximize the use of observable inputs when measuring fair value and classifies those inputs into three levels:

Level 1—Observable inputs, such as quoted prices in active markets

Level 2—Inputs, other than the quoted prices in active markets, which are observable either directly or indirectly or pricing based on
quoted prices for similar assets or liabilities.

Level 3—Unobservable inputs in which there is little or no market data, which require the reporting entity to develop its own assumptions

The Company’s financial assets and liabilities include cash equivalents. Cash equivalents in the form of money market funds are recorded
at fair value. The Company classifies its cash equivalents within Level 1, as it uses quoted market prices.

Our financial instruments that are not re-measured at fair value include accounts receivable, accounts payable, accrued and other current
liabilities, convertible notes and long-term debt. The carrying values of these financial instruments approximate their fair values.

Financial assets and liabilities measured at fair value on a recurring basis as:
 

   As of June 30, 2021  
   (unaudited)  
   Level 1   Level 2   Level 3   Total  
Liabilities         

Warrant liability   $ —    $ —    $ 229   $229
    

 
    

 
    

 
    

 

Total financial liabilities   $ —    $ —    $ 229   $229
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   December 31, 2020  
   Level 1   Level 2   Level 3   Total  
Liabilities         

Warrant liability   $ —    $ —    $ 93   $ 93
Embedded derivative liability   $ —    $ —    $ 17   $ 17

    
 

    
 

    
 

    
 

Total financial liabilities   $ —    $ —    $ 110   $110
    

 

    

 

    

 

    

 

The fair value of the redeemable convertible preferred stock warrant liability is based on significant unobservable inputs, which represent
Level 3 measurements within the fair value hierarchy. In determining the fair value of the redeemable convertible preferred stock warrant
liability, the Company used the Black-Scholes option-pricing model to estimate the fair value using unobservable inputs including the
expected term, expected volatility, risk-free interest rate and expected dividend yield (see Note 9).

Warrant Liability - The fair value of the redeemable convertible preferred stock warrant liability is based on significant unobservable
inputs, which represent Level 3 measurements within the fair value hierarchy. In determining the fair value of the redeemable convertible
preferred stock warrant liability, the Company used the Black-Scholes option-pricing model to estimate the fair value using unobservable
inputs including the expected term, expected volatility, risk-free interest rate and expected dividend yield.

Concurrent with entering into the loan and security arrangements with Comerica Bank and Silicon Valley Bank in 2017 and 2019
respectively, the Company issued to the lenders warrants to purchase shares of stock in the Company.

In the case of Comerica Bank, the Company issued a warrant for 7,353 shares of Series A Preferred Stock exercisable at $2.04 a share,
with an expiration date of August 17, 2027. These warrants are contingently redeemable and are classified as liabilities in the consolidated
balance sheets.

The fair value of the warrants issued was recorded as of the date of initial issuance. As of June 30, 2021, the warrant liability was
remeasured with the increase recognized as a loss of $136 within change in fair value of embedded derivative liability and warrant liability
in the consolidated statement of operations and comprehensive loss for the six months ended June 30, 2021.

Embedded Derivative Liability - During 2020, the Company entered into a convertible note agreement under which the Company may
issue convertible equity instruments (“2020 Notes”). The 2020 Notes contain an embedded redemption feature, which is considered to be a
derivative that is required to be separately accounted for at fair value and subsequently remeasured to fair value at each

 
12



reporting date. The fair value of the embedded derivative liability was estimated using a with and without method. This method isolates
the value of the embedded derivative liability by measuring the difference in the host contract’s value with and without the isolated feature.
The resulting cash flows are discounted at the Company’s borrowing rate, as adjusted for fluctuations in the market interest rate from the
inception of the Company’s comparative borrowings to the reporting date, to measure the fair value of the embedded derivative. The
valuation for the conversion portion of the derivative factors in the expected timing and probability of a financing that would result in the
conversion of the underlying, plus accrued interest discounted to the financing price per share. The probability and timing of a financing
are estimated at each reporting date.

For the six months ended June 30, 2021 and year ended December 31, 2020, there were no transfers between Level 1 and Level 2 inputs.
There were no transfers in or out of Level 3 inputs. There were no issuances, purchases, sales or settlements of Level 3 inputs, other than
as disclosed below. For the six months ended June 30, 2021, and year ended December 31, 2020, the fair value of the embedded derivative
liability was zero and 17 respectively.

The following table presents a summary of the changes in fair value of the Company’s Level 3 financial instruments for the six months
ended June 30, 2021:

 
   

Embedded Derivative
Liability    Warrant Liability   Total  

Balance at December 31, 2020   $ 17   $ 93   $110
(Gain) loss in fair value included in other income

(expense)    (17)    136    119
    

 
    

 
    

 

Balance at June 30, 2021 (unaudited)   $ —   $ 229   $229
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3. CASH, CASH EQUIVALENTS, AND RESTRICTED CASH

Cash, cash equivalents (which consists entirely of money market funds) and restricted cash (which is presented within other noncurrent
assets in the condensed consolidated balance sheets) consist of the following as of June 30, 2021 and the year ended December 31, 2020:

 
   June 30, 2021   December 31, 2020 
   (unaudited)      
Cash and cash equivalents   $ 11,226   $ 15,275
Restricted cash    2,150    1,222

    
 

    
 

Total cash, cash equivalents, and restricted cash   $ 13,376   $ 16,497
    

 

    

 

 
4. INVENTORIES

Inventory, net of write-downs, as of June 30, 2021 and December 31, 2020 were as follows:
 

   June 30, 2021   December 31, 2020 
   (unaudited)      
Raw materials   $ 1,662   $ 1,123
Work in-process    2,499    1,337
Finished goods    307    195

    
 

    
 

Total inventory, net   $ 4,468   $ 2,655
    

 

    

 

Total inventory balance as of June 30, 2021 and December 31, 2020 includes a reserve to reduce inventories to net realizable value of $419
and $273, respectively.

 
5. OTHER NONCURRENT ASSETS

Other noncurrent assets as of June 30, 2021 and December 31, 2020 were as follows:
 

   June 30, 2021   December 31, 2020 
   (unaudited)      
Deferred financing costs   $ 3,719   $ 289
Other noncurrent assets    171    27

    
 

    
 

Total other noncurrent assets   $ 3,890   $ 316
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Deferred financing costs primarily includes deferred incremental transactions costs.

 
6. ACCRUED EXPENSES AND OTHER CURRENT LIABILITIES

Accrued expenses and other current liabilities as of June 30, 2021 and December 31, 2020 were as follows:
 

   June 30, 2021   December 31, 2020 
   (unaudited)      
Payroll liabilities   $ 1,673   $ 1,014
Accrued interest    938    391
Accrued purchases and other    2,862    1,406
Deferred rent - current portion    575    545

    
 

    
 

Accrued expenses and other current liabilities   $ 6,048   $ 3,356
    

 

    

 

 
7. PROPERTY AND EQUIPMENT, NET

Property and equipment, net as of June 30, 2021 and December 31, 2020 consists of the following:
 

   June 30, 2021   December 31, 2020 
   (unaudited)      
Lab and testing equipment   $ 751   $ 625
Computers and related equipment    328    218
Office furniture and equipment    338    338
Vehicles    205    165
Leasehold improvements    4,709    4,709
Construction in progress    54    —   

    
 

    
 

Total property and equipment    6,385    6,055
Less accumulated depreciation and amortization    (1,688)    (1,190) 

    
 

    
 

Property and equipment—net   $ 4,697   $ 4,865
    

 

    

 

Depreciation and amortization expense related to property and equipment amounted to $498 and $253 recognized within research and
development, sales and marketing, and general and administrative expenses within the condensed consolidated statements of operations
and comprehensive loss for the six months ended June 30, 2021 and for the three months ended June 30, 2021, respectively. Depreciation
and amortization expense were $420 and $268 for the six months ended June 30, 2020 and for the three months ended June 30, 2020,
respectively. Disposals of property and equipment were not material for the three and six months ended June 30, 2021 and the year ended
December 31, 2020.
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8. BORROWINGS

Silicon Valley Bank Financing Facility

On April 26, 2021, the Company entered into a loan and security agreement (the “Agreement”) with an affiliate of Silicon Valley Bank
(“SVB” or the “Lender”) in connection with the non-binding term sheet for a financing facility of up to $10,000 entered into on March 18,
2021. Under the Agreement, the Lender shall make a term loan advance to the Company of $4,000. Subject to the terms and conditions of
the Agreement, and upon the Company’s request, the Lender shall make one term loan advance to the Company of $6,000. The interest
rate on the term loan advance is calculated at 8% per annum and payable monthly, in arrears. Upon entering the agreement, the $4,000 was
drawn. On May 13, 2021, the additional $6,000 was drawn and the loan balance at June 30, 2021 for this facility was $10,000. The
principal and interest are due at maturity, which is the earlier of closing of a SPAC transaction or August 1, 2021, unless the term loan
maturity date extension condition is met prior to August 1, 2021.

As discussed in Note 18, the Company met the conditions to extend the term loan maturity date to October 26, 2021.

The term loans also contain certain reporting and negative covenants. The reporting covenants include the delivery of audited financial
statements within 180 days of year end, among other things. The negative covenants prohibit the Company from engaging in certain
activities, such as an acquisition without the Lender’s prior consent. The Company is not in default on any covenants. The balance of the
financing facility, including interest, was repaid on August 20, 2021 as discussed in Note 18 Subsequent events.

Silicon Valley Bank Credit Facility

On August 16, 2019, the Company entered into a loan and security agreement with Silicon Valley Bank, which provides for growth capital
term loans. Borrowings under this facility are secured by substantially all the Company’s assets, excluding intellectual property. The term
loan’s borrowings are subject to certain financial covenants and restrictions. The Company complied with all financial covenants and
restrictions as of June 30, 2021 and December 31, 2020.

The growth capital term loan facility is made up of a $4,000 loan amount, which was drawn in December 2019. The Company began
repaying the term loan under this facility beginning January 1, 2020 in equal monthly payments of principal, plus accrued interest. The
interest rate on the term loan is the greater of (a) the prime rate plus 0.75% and (b) 5.5%. As of June 30, 2021 and December 31, 2020, the
rate on the term loan was 5.5%.
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On April 20, 2020, the Company entered into a deferral agreement with the Silicon Valley Bank, whereby the payment dates for all
monthly principal payments on the term loan falling due after the deferred agreement’s effective date was extended by six months.
Therefore, the Company did not make any principal payments for any term loans for the period from May 31, 2020 to December 31, 2020.
The Company accounted for this as a debt modification. For the six months ended June 30, 2021, the term loan balance was $2,666.

Payroll Protection Program (PPP) Loan

On June 19, 2021, the Company received notice of the Paycheck Protection Program (PPP) forgiveness payment made to SVB by the
Small Business Administration in the amount of $2,270 in principal and $27 in interest. This amount represents the forgiveness of the total
PPP loan the Company received in 2020 under the PPP Loan provisions of the CARES act. As of June 30, 2021, there were no amounts
outstanding under the PPP loan.

As of June 30, 2021 and December 31, 2020, the Company’s borrowings consisted of:
 

   June 30, 2021   December 31, 2020 
   (unaudited)      
Silicon Valley Bank financing facility   $ 10,000    —   
Silicon Valley Bank credit facility    2,666   $ 3,334
Payroll Protection Program (PPP) Loan    —      2,270
Unamortized debt issuance costs - SVB financing and credit

facility    (90)   (27) 
    

 
    

 

Total borrowings, net of issuance costs   $ 12,567   $ 5,577 
    

 

    

 

    
Borrowings - net of issuance costs, current portion   $ 11,334   $ 2,693 
Borrowings - net of issuance costs, noncurrent portion    1,242    2,884

    
 

    
 

Total borrowings, net issuance costs   $ 12,567   $ 5,577 
    

 

    

 

 
9. CONVERTIBLE NOTES

During 2020, the Company entered into various convertible note agreements (“2020 Notes”) under which the Company may issue
convertible equity instruments having an aggregate principal amount of up to $40,000, a 3% accruing dividend and a maturity date,
extended in July 2021, of October 31, 2021. During 2020 the Company received $30,000 in proceeds related to the 2020 Notes. For the six
months ended June 30, 2021, the Company issued an additional $8,045 of convertible notes. There were no new convertible notes issued
in the three months ended June 30, 2021.
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Pursuant to the terms of the 2020 Notes, upon the closing by the Company of a financing, all outstanding principal and unpaid accrued
interest of the 2020 Notes will automatically convert into Company preferred stock sold (the “Next Financing Stock”) at a “conversion
price” equal to the lesser of:

 

 (i) the original issue price per share paid in the Next Financing Stock multiplied by 90%; and
 

 (ii) the price obtained by dividing $250,000 by the number of outstanding shares of common stock of the Company immediately
prior to the Next Financing, as applicable.

At June 30, 2021, the convertible notes balance was comprised of the following:
 

   June 30, 2021   December 31, 2020 
   (unaudited)      
Convertible notes - face value   $ 38,035   $ 29,990
Unamortized issuance costs    (67)    (175) 
Unamortized debt discount    (209)    (753) 
Embedded derivative liability    —      17

    
 

    
 

Convertible notes - current   $ 37,759   $ 29,079
    

 

    

 

The Company recorded out-of-period adjustments in the quarter ended June 30, 2020 to correct amounts originally recorded in the three
months ended March 31, 2020 related to (a) an understatement of the loss by $1,479 thousand due to the change in fair value of embedded
derivatives and warrants, and (b) $10,211 thousand of convertible equity notes previously included in additional paid-in capital that should
have been recorded as a liability. Such out-of-period adjustments are considered immaterial. These matters have no effect on the
Company’s financial statements for the year ended December 31, 2020.

As a result of the merger with CF Finance Acquisition Corp. III effected on August 16, 2021, all outstanding principal and unpaid accrued
interest of the 2020 Notes were converted to 5,584,308 Company preferred stock immediately prior to closing the transaction and
subsequently converted to common stock of the newly combined entity as discussed in Note 18 Subsequent Events.

Embedded Derivative Liability

As outlined in the indenture governing the 2020 Notes, the 2020 Notes are automatically convertible, contingent upon the occurrence of
certain events, most notably a financing (a “Next Financing”), defined as the issuance and sale of additional preferred stock (“Financing
Stock”). The redemption price is defined as a price per share equal to 90% of the price per share paid by the other purchasers of the
Financing Stock sold in the Next Financing. The 2020 Notes are redeemable into the number of shares of Next Financing Stock needed to
settle all of the aggregate amount of principal and unpaid interest owed to the holder of such notes, which is based on the ultimate price per
share associated with the Financing Stock. Consequently, the 2020 Notes are considered stock settled debt.

This redemption feature embedded in the 2020 Notes is considered to be a derivative that is required to be separately accounted for at fair
value and subsequently remeasured to fair value at each reporting date. Accordingly, upon issuance of the 2020 Notes, the Company
recognized the fair value associated with the embedded derivative which resulted in an embedded derivative liability of approximately
$1,520, with an equal and offsetting debt discount. At June 30, 2021, the Company remeasured the embedded derivative and determined
that the fair value was $0. The value of the embedded derivative liability at June 30, 2021 and December 31, 2020 is presented together
with the associated convertible notes on the condensed consolidated balance sheet.
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Valuation of the Embedded Derivative Liability

The Company determined the fair value of the embedded derivative using an option pricing Monte Carlo simulation model taking into
account the probability of change in control occurring and potential repayment amounts and timing of such payments that would result
under two scenarios:

Scenario I: If the Company has a liquidation event (sale, merger, IPO of the Company or any event that constitutes a Deemed Liquidation
Event) (a “Change of Control”) or a dissolution event before the Next Financing, the instrument will be converted into the Company’s
Series B Preferred Stock at the Series B Preferred Stock original issue price (as adjusted for stock splits, antidilution events and the like);
currently $6.1923, or the holders of instruments representing a majority (>50%) of the aggregate outstanding principal amount under the
instruments, have the option to convert the Instrument to receive 1.5 times the principal amount of the Instrument and accrued dividends.

Scenario II: If the instruments have not converted on or before October 31, 2021, the Company shall pay the principal amount and the
accrued dividends on the instrument to the instrument holders.

The option pricing Monte Carlo simulation model was used to estimate the value of the ability to sell the shares back to the Company at a
fixed price in the future (i.e., the holder of the 2020 Notes can put the shares and receive the principal and interest payments plus any
applicable premiums). The fair value of the embedded derivative was determined using a “with-and-without analysis”, where the value of
the 2020 Notes including the embedded derivative is defined as the “with”, and the value of the 2020 Notes excluding the embedded
derivative is defined as the “without”.

The following assumptions were made in the Company’s application of the option pricing Monte Carlo simulation model:
 

 •  Beginning Stock Price. The Company’s equity value was estimated based on a third party appraisal, which was understood to
reasonably represent the value at the Valuation Date.

 

 •  Term. The time until a financing is raised was estimated by management.
 

 
•  Volatility. Since the Company’s stock is not publicly traded, the expected volatilities are based on the historical and implied

volatilities of similar companies whose stock prices are publicly available, after considering the industry, stage of life cycle, size,
market capitalization, and financial leverage of the other companies.

 

 •  Risk-free Rate. The risk-free rate is consistent with the estimated term until a future funding round.
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The following table sets forth the inputs to the option pricing Monte Carlo simulation model that were used to value the embedded
derivative:

 
   

June 30, 2021
(unaudited)  

Time until Event/SPAC (years)    0.13
Volatility of the underlying asset    65.00% 
Risk-free rate of interest    10.40% 

The Company applied a discount factor to reflect the risks associated with payment. The selected discount rate represents the estimated
discount rate where the face value equals fair value as of the original issuance date of February 26, 2020. The implied discount rate for the
2020 Notes was considered reasonable given the cost of equity for the overall business.

 
10. INTEREST EXPENSE

Interest expense for the six months ended June 30, 2021 and 2020 consisted of the following:
 

   Three months ended June 30,    Six months ended June 30, 
   2021    2020    2021   2020  
   (unaudited)  
Interest on term loan debt   $ 269   $ 67   $ 395  $ 130
Interest on PPP loan    5    4    11   4
Interest on convertible note    288    78    566   106
Amortization of issuance costs    426    15    437   32
Amortization of debt discount    276    217    543   282

    
 

    
 

    
 

   
 

Interest expense   $ 1,264   $ 381   $ 1,952  $ 554
    

 
    

 
    

 
   

 

 
11. STOCKHOLDERS’ DEFICIT

Preferred Stock—At June 30, 2021 and December 31, 2020, convertible preferred stock consisted of the following:
 

   
Shared

Authorized    
Shares

Outstanding    
Liquidation
Preference    

Carrying
Amount  

Series A    9,234,087    9,226,734   $ 18,844   $18,595
Series B    8,265,913    7,156,991    44,318    44,044

    
 

    
 

    
 

    
 

Total    17,500,000    16,383,725   $ 63,162   $62,639
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Common Stock—

Common stock reserved for future issuance as of June 30, 2021 and December 31, 2020 consists of the following:
 

   June 30, 2021    December 31, 2020 
   (unaudited)      
Shares reserved for preferred stock outstanding    16,383,725    16,383,725
Shares reserved for Series A preferred stock warrant    7,353    7,353
Shares reserved for warrant to purchase common stock    61,612    61,612
Options issued and outstanding    8,379,760    8,497,693
Shares available for future option grants    386,150    6,648

    
 

    
 

Total    25,218,600    24,957,031
    

 

    

 

 
12. STOCK-BASED COMPENSATION

In 2014, the Company adopted the Equity Incentive Plan (the “2014 Plan”) and in 2016, the Company adopted the 2016 Stock Plan (the
“2016 Plan” and together with the 2014 Plan, the “Plans”). The Plans provide for the grant of incentive stock options to employees only
and non-statutory stock options and restricted stock awards to employees, directors and consultants of the Company. The aggregate
number of shares of common stock that may be issued under the Plans is 10,498,559, of which 386,150 are available as of June 30, 2021
for future grants.

On November 17, 2020, Robert Brown was granted the option to purchase 876,893 shares of AEye, Inc. Common Stock in accordance
with the 2016 Plan subject to the vesting schedule set forth in the Notice of Grant of Stock Option. The options vest 25% on the first
anniversary of the grant date, with the remaining vesting ratably over the next three years.

In January 2021, the Board approved an amendment and restatement of the 2016 Stock Plan to provide for the issuance of restricted stock
units (RSU) under the Plan and increase the number of shares of common stock of the Company reserved for issuance pursuant to the Plan
by 310,000 shares to a new total of 8,901,684. As of June 30, 2021, 467,697 restricted stock awards were granted.

The Board determines the terms of the awards, including the amount, fair market value and vesting provisions. Under the 2016 Plan,
options to purchase common stock generally vest over four years with 25% vesting at the end of first year and the rest vesting monthly
thereafter. RSU awards generally vest 25% on the first anniversary of the grant date with the remaining RSU awards vesting ratably over
the next three years
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or they vest ratably over the four years. Under the 2014 Plan, the vesting period for options to purchase common stock range from
immediate to four years. Under each plan, the options expire ten years from the date of grant.

On June 28, 2021, the Company entered into an Option Repurchase and Release Agreement to purchase 145,833 vested options for $1,500
from an executive awarded with these options under the Company’s 2016 Plan. The $1,500 consideration will be transferred following the
closing of the first “Exit Event”, defined as any of the following: (a) the merger described in in the Merger Agreement and preliminary S-4
registration statement filed with the Securities and Exchange Commission on May 13, 2021; (b) a transaction whereby a special purpose
acquisition company acquires equity interests of the Company; (c)a Change in Control (as defined in the 2016 Plan); or (d) the first firm
commitment underwritten public offering pursuant to an effective registration statement on an established national or foreign securities
exchange covering the offer and sale by the Company. As of June 30, 2021 no consideration has yet been transferred to the executive.

A summary of stock option activity related to the Plans for the six months ended June 30, 2021 is as follows:
 

   

Outstanding
Stock

Options    

Weighted
Average
Exercise

Price    

Weighted
Average

Contractual
Life (Years)    

Aggregate Intrinsic
Value  

Balance at December 31, 2020    8,497,693   $ 1.79    8.3   $ 112,548
Granted    —      —       
Exercised    (49,265)    1.80     
Forfeited    (345,306)    1.97     
Expired    (46,060)    1.18     

    
 

      

Balance at June 30, 2021 (unaudited)    8,057,062   $ 1.78    7.9   $ 255,464
    

 
    

 
    

 
    

 

Vested and expected to vest as of June 30, 2021 (unaudited)    8,057,062   $ 1.73    7.6   $ 234,165
    

 
    

 
    

 
    

 

Vested and exercisable as of June 30, 2021 (unaudited)    4,296,916   $ 1.36    6.6   $ 138,058
    

 
    

 
    

 
    

 

The aggregate intrinsic value is the difference between the current fair value of the underlying common stock and the exercise price for
in-the-money stock options.

The total fair value of options vested during the six months ended June 30, 2021 was $1,568. The fair value of shares vested is calculated
based on grant date fair value.
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The following table summarizes the RSU award activity under the 2016 Plan:
 

   
Common

Stock    

Weighted
Average

Grant date
fair value  

Unvested at December 31, 2020    —      —   
    

 
    

 

Granted    467,697   $ 32.51
Vested    (33,615)   $ 32.60

    
 

  

Unvested at June 30, 2021 (unaudited)    434,082   $ 32.50
    

 
    

 

Stock-Based Compensation Expense —The following table summarizes stock-based compensation expense recorded in each component
of operating expenses in the Company’s condensed consolidated statements of operations and comprehensive loss for the six months ended
June 30, 2021 and 2020:

 
   

Three Months Ended
June 30,    

Six Months Ended
June 30,  

   2021    2020    2021    2020  
   (unaudited)  
Research and development   $ 776   $ 111   $ 1,397   $ 247 
Sales and marketing    415    38    773    81 
General and administrative    1429    114    2,060    215 

    
 

    
 

    
 

    
 

Total stock-based compensation expense   $ 2,620   $ 263   $ 4,230   $ 543 
    

 

    

 

    

 

    

 

The weighted-average grant date fair value of options granted during the six months ended June 30, 2021 and 2020 was $0 and $0.93
respectively.

As of June 30, 2021, the total unrecognized compensation expense to unvested options for the Brown Award and other options was $6,427
and $2,546 respectively, expected to be recognized over an estimated weighted average period of 2.60 years. The total unrecognized
compensation expense for RSUs, net of estimated forfeitures, was $10,066 which is expected to be recognized over an estimated weighted
average period of 3.40 years.

The Company estimates the fair value of stock-based awards on grant date using the Black-Scholes option-pricing model and assumptions
discussed below. Each of these inputs are based on highly subjective assumptions and require significant judgment.

Fair Value of Common Stock— For the six months ended June 30, 2021, the Company estimates the fair value of the common stock
underlying the stock option awards using the Probability Weighted Expected Return Method (PWERM). This
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approach involves the estimation of future potential outcomes for the company, as well as values and probabilities associated with each
respective potential outcome. The common stock per share value determined using this approach is ultimately based upon probability-
weighted per share values resulting from the various future scenarios, which can include an IPO, merger or sale, dissolution, or continued
operation as a private company.

For the six months ended June 30, 2021, the fair value of the common stock underlying the stock option awards was determined by the
Board. Given the absence of a public trading market, the Board considered numerous objective and subjective factors to determine the fair
value of the Common Stock at each meeting at which awards were approved. These factors included, but were not limited to (i) third-party
valuations of common stock; (ii) the rights, preferences, and privileges of convertible preferred stock relative to common stock; (iii) the
lack of marketability of common stock; (iv) stage and development of the Company’s business; (v) general economic conditions; and
(vi) the likelihood of achieving a liquidity event, such as an initial public offering (“IPO”) or sale of the Company, given prevailing market
conditions. To evaluate the fair value of the underlying shares for grants between two independent valuations and after the last independent
valuation, a linear interpolation framework was used to evaluate the fair value of the underlying shares.

Volatility—Since the Company’s stock is not publicly traded, the expected volatilities are based on the historical and implied volatilities of
similar companies whose stock or option prices are publicly available, after considering the industry, stage of life cycle, size, market
capitalization, and financial leverage of the other companies.

Risk-Free Interest Rate—The risk-free interest rates are based on US Treasury yields in effect at the grant date for notes with comparable
terms as the awards.

Expected Term—The expected term of options granted to employees is based on the expected life of the stock options, giving
consideration to the contractual terms and vesting schedules.

Dividend Yield—The expected dividend-yield assumption is based on the Company’s current expectations about its anticipated dividend
policy.

 
13. REVENUE

Disaggregation of Revenue

The Company recognized the following revenues by geographic area based on the primary billing address of the customer and timing of
transfer of goods or services to customers (point-in-time or over time), as it believes it best depicts how the nature, amount, timing and
uncertainty of its revenue and cash flows are affected by economic
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factors. Total revenue based on the disaggregation criteria described above are as follows:
 

   
Three months ended

June 30,    
Six months ended

June 30,  
   2021    2020    2021   2020  
   (unaudited)  
Revenue by primary geographical market:        
United States   $ 154   $ —     $ 387  $ 128
Germany    500    —      500   —   
Other European countries    64    —      64   35
Asia    29    —      125   —   

    
 

    
 

    
 

   
 

Total   $ 747   $ —     $ 1,076  $ 163
Revenue by timing of recognition:        
Recognized at a point in time   $ 720   $ —     $ 1,033  $ 163
Recognized over time    27    —      43   —   

    
 

    
 

    
 

   
 

Total   $ 747   $ —     $ 1,076  $ 163
    

 
    

 
    

 
   

 

Contract Liabilities

Contract liabilities consist of deferred revenue and customer advance payments. Deferred revenue includes billings in excess of revenue
recognized and is recognized as revenue when the Company performs under the contract. Customer advance payments represent required
customer payments in advance of product shipments according to payment terms. Customer advance payments are recognized as revenue
when control of the performance obligation is transferred to the customer. Contract liabilities consisted of the following as of June 30,
2021:

 
   As of June 30, 2021 
   (unaudited)  
Contract liabilities, current   $ 272
Contract liabilities, long-term    —   

    
 

Total   $ 272
    

 

The following table shows the significant changes in contract liabilities balance as of June 30, 2021:
 

Beginning balance - April 1, 2021   $ 779
Revenue recognized that was included in the contract liabilities beginning balance    (527) 
Increase due to cash received and performance obligations not yet satisfied during the

period    20
    

 

Ending balance - June 30, 2021 (unaudited)   $ 272
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Remaining Performance Obligations

Revenue allocated to remaining performance obligations represents the transaction price allocated to the performance obligations that are
unsatisfied, or partially unsatisfied. It includes unearned revenue and amounts that will be invoiced and recognized as revenue in future
periods and does not include contracts where the customer is not committed. The customer is not considered committed where they are
able to terminate for convenience without payment of a substantive penalty under the contract. Additionally, as a practical expedient, the
Company has not disclosed the value of unsatisfied performance obligations for contracts with an original expected length of one year or
less. The deferred revenue balance represents the remaining performance obligations for contracts with an original duration of greater than
one year.

For the three months ended June 30, 2021 the Company recognized $527 of revenue that was deferred as of March 31, 2021. The deferred
revenue balance of $272 at June 30, 2021 is expected to be recognized over the next twelve months.

 
14. INCOME TAXES

The Company did not record a provision or benefit for income taxes during the six months ended June 30, 2021 and 2020. The Company
continues to maintain a full valuation allowance for its net U.S. federal and state deferred tax assets.

 
15. COMMITMENTS AND CONTINGENCIES

The Company primarily leases offices, under noncancellable operating lease agreements that expire from 2022 to 2026. During 2019 the
Company entered into a rental agreement for the Company’s headquarters in Dublin, California. Under the agreement the Company is
provided an option to extend the lease term one time for a period of five years and the Company received leasehold improvement
incentives of $3,845. The total amount of the leasehold improvement incentives are being amortized over the lease term.

The Company recognizes rent expense on a straight-line basis over the lease period. Rental expense is principally for leased office space
and was $941 and $1,015 within the condensed consolidated statements of operations and comprehensive loss for the six months ended
June 30, 2021 and 2020, respectively. Deferred rent liabilities, including deferred lease incentives, were $3,909 and $4,175 as of June 30,
2021 and December 31, 2020 within the condensed consolidated balance sheets.
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Future minimum payments as of June 30, 2021 under the noncancellable operating leases are as follows:
 

   
Operating

Leases  
   (unaudited) 
Six months ended 2021   $ 1,143
Years ended:   
2022    2,331
2023    2,342
2024    2,412
2025 and after    4,824

    
 

Total minimum lease payments   $ 13,052
    

 

On February 25, 2021, the Company entered into a non-binding memorandum of understanding with a leading global automotive
electronics supplier and committed to pay the counterparty $3,800 under the arrangement as part of their joint development efforts. The
payment is due on or after October 1, 2021. The arrangement between the parties is not binding until an agreement is signed by both
parties detailing the terms and conditions of the agreement. At June 30, 2021, such an agreement has not yet been drafted or signed by
both parties.

Contingencies—The Company may be subject to legal proceedings and claims that arise in the ordinary course of business. Management
is not currently aware of any matters that will have a material effect on the financial position, results of operations, or cash flows of the
Company.

 
16. RELATED PARTIES

On February 25, 2021, the Company entered into a non-binding memorandum of understanding with a leading global automotive
electronics supplier, which is also an existing investor. The Company would commit to pay the counterparty $3,800 under the arrangement
as part of their joint development efforts. The payment is due on or after October 1, 2021 as disclosed in Note 15.

In July 2019, the Company entered into an agreement with an investor of the Company and major supplier to the automaker segment for a
total transaction price of $1,500 to be received by the Company. Under the arrangement the Company agreed to cooperate on the R&D
costs associated with bidding on a supply contract with a major automaker. The Company determined that there were two performance
obligations associated with the promises under the arrangement, with one being specified R&D efforts and the other related to the delivery
of samples and approvals. Further the Company determined that the transaction price
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associated with these two performance obligations should be allocated $1,000 to the R&D efforts and $500 to the delivery of samples and
approvals. The Company determined that the performance obligation associated with the R&D efforts should be recognized over time
given the customer simultaneously receives and consumes the benefits provided by the Company’s performance, and the performance
obligation associated with the delivery of samples and approvals should be recognized at a point in time, as the over time criteria was not
met. During 2019, the Company recognized revenue of $1,000 over time. Further, the Company recorded $500 within deferred revenue on
the consolidated balance sheet at December 31, 2020 and 2019. For the three months ended June 30, 2021, the Company satisfied the
performance obligation and recognized the $500.

Since November 2016, the Company has employed a sibling of Mr. Dussan, the Company’s President and Chief Technology Officer, who
held the position of Sr. Manager of Human Resources in 2020 and as at June 30, 2021. In 2020 and as at June 30, 2021, Mr. Dussan’s
sibling received total cash compensation of $115 and $58, respectively. In 2020 he was granted options to purchase 10 shares of common
stock with an exercise price of $2.33 per share. For the six months ended June 30, 2021, Mr. Dussan’s sibling was granted 500 RSUs. In
addition, he participates in all other benefits that the Company generally offers to all of its employees.
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17. NET LOSS PER SHARE

The following table sets forth the computations of net loss per share for the periods listed:
 

   
Three months ended

June 30,    
Six months ended

June 30,  
   2021    2020    2021    2020  
   (unaudited)  
Numerator:         
Net loss attributable to common shareholders   $ (11,075)   $ (7,502)   $ (22,584)   $ (13,717) 
Denominator:         
Weighted average common shares outstanding- Basic    10,884,301    11,316,842    10,868,166    11,304,295
Dilutive effect of potential common shares    —      —      —      —   

    
 

    
 

    
 

    
 

Weighted average common shares outstanding- Diluted    10,884,301    11,316,842    10,868,166    11,304,295
    

 
    

 
    

 
    

 

Net loss per common share (basic and diluted)   $ (1.02)   $ (0.66)   $ (2.08)   $ (1.21) 
    

 

    

 

    

 

    

 

Due to net losses for the three and six months ended June 30, 2021 and 2020, basic and diluted loss per share were the same, as the effect
of all potentially dilutive securities would have been anti-dilutive. The following table sets forth the anti-dilutive common share
equivalents for the periods listed:

 
   June 30, 2021    June 30, 2020  
   (unaudited)  
Warrants to purchase common stock    61,612    61,612
Warrants to purchase Series A preferred stock warrant    7,353    7,353
Options to purchase common stock    8,379,760    5,387,133
Conversion of Series A preferred stock    9,226,734    9,226,734
Conversion of Series B preferred stock    7,156,991    7,156,991
Conversion of convertible notes    5,886,180    1,502,385

    
 

    
 

Total    30,718,630    23,342,208
    

 

    

 

 
18. SUBSEQUENT EVENTS

Management has evaluated subsequent events through August 21, 2021.

Merger with CF Finance Acquisition Corp. III

On February 17, 2021, the Company entered into an Agreement and Plan of Merger (the “Merger Agreement”) with CF Finance
Acquisition Corp. III, a Delaware corporation (“CF III”) and Meliora Merger Sub, Inc. (“Merger Sub”), a Delaware corporation and
wholly-owned subsidiary of CF III.

On August 16, 2021, pursuant to the Merger Agreement, the business combination between CF III and the Company was affected through
the merger of Merger Sub with and into AEye, Inc., with AEye, Inc. as the surviving company and wholly owned subsidiary of CF III.

Contemporaneously with the execution of the Merger Agreement on February 17, 2021, CF III entered into subscription agreements with
certain investors to purchase an aggregate of 22,500,000 shares of Class A common stock (“PIPE Shares”) for an aggregate purchase price
of $225,000 (“PIPE investment”).

Pursuant to the Merger Agreement, all outstanding principal and unpaid accrued interest of the 2020 Notes were converted to 5,584,308
Company preferred stock immediately prior to closing the transaction and subsequently converted to common stock of the newly
combined entity.

As of August 21, 2021, the Company has received approximately $256,800, before expenses, from the transaction.

Other events

On July 2, 2021, the Company and certain investors entered into an Amendment to Convertible Equity Instruments (the “Amendment”)
pursuant to the 2020 Notes dated February 26, 2020. The Amendment amends and restates the maturity date of each instrument to
October 31, 2021.

As a result of the 2020 Notes maturity date amendment to October 31, 2021, the Company also satisfied the term loan maturity date
extension associated with the Silicon Valley Bank financing facility. The Company met the following criteria in the SVB agreement
associated with the financing facility: (a) the maturity dates for the 2020 Notes have been extended at least thirty (30) days after October 1,
2021; and (b) no Default or Event of Default exists. Hence, the term loan maturity date was extended from the earlier of August 1, 2021 or
the close of a SPAC transaction, to October 26, 2021.

On August 20, 2021, the Company repaid the balance of the Silicon Valley Bank financing facility, including interest.
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