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Item 2.02 Results of Operations and Financial Condition.

On November 15, 2023, Velo3D, Inc. (the “Company”) filed a Form 12b-25 with the U.S. Securities and Exchange Commission (the “SEC”) in connection with the
Company’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2023 (the “Quarterly Report”™).

The Company previously furnished a Current Report on Form 8-K with the SEC on November 6, 2023 with the Company’s results for the three and nine months ended
September 30, 2023 compared to the three and nine months ended September 30, 2022 (the “Earnings 8-K”). Subsequent to the Earnings 8-K, in connection with the preparation
of the Quarterly Report, the Company determined that approximately $200,000 of revenues previously reported in the Earnings 8-K should have been deferred. As a result of
the expected corresponding reduction in the third quarter revenues previously reported in the Earnings 8-K, the Company expects the Quarterly Report to report for the quarter
ended September 30, 2023 revenues of $23.8 million, gross profit of $1.5 million, gross margin of 6.3%, and a net loss of $(17.4 million) million, or $(0.09) per diluted share.
The Company does not expect any additional changes to the results reported in the Earnings 8-K other than those resulting from the $200,000 of revenues as discussed above;

however, results may be subject to change after the completion of the Company’s condensed consolidated financial statements as of and for the periods ended September 30,
2023.

Further, as a result, the Company expects that it will not satisfy the minimum revenue covenant for the quarter ended September 30, 2023 in the Company’s senior secured
convertible notes due 2026 (the “Notes”) when the Company finalizes its condensed consolidated financial statements as of and for the periods ended September 30, 2023 in
connection with the filing of the Quarterly Report, which, if not waived, would result in an event of default under the Notes and allow the holders of the Notes to declare the
Notes due and payable in cash in an amount equal to the Event of Default Acceleration Amount (as defined in the Notes). Since discovering the issue, the Company has been
negotiating a proposed amendment to the Notes with the holders thereof, although the Company does not expect that a waiver or an amendment will be obtained within the
extension period provided for by Rule 12b-25. As such, the Company will present the debt as current on the consolidated balance sheet and will include disclosure that the
Company has substantial doubt about its ability to continue as a going concern. The Company expects to continue discussions with the holders of the Notes subsequent to filing
the Quarterly Report; however, the Company may not be able to obtain a waiver or an amendment on favorable terms or at all. If a waiver or amendment is not agreed to by the
holders of the Notes, the Company does not have sufficient capital to satisfy the outstanding principal and interest due. The Company expects to file the Quarterly Report by
November 20, 2023.

The information furnished with this Item 2.02 shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference into any other filing under the Securities Act of 1933, as amended,
or the Exchange Act, except as expressly set forth by specific reference in such a filing.

Forward-Looking Statements

This Current Report on Form 8-K contains forward-looking statements within the meaning of the U.S. Private Securities Litigation Reform Act of 1995 and other federal
securities laws. Any statements contained herein that do not describe historical facts, including, but not limited to, statements regarding the Company’s expectations regarding
its results for the quarter ended September 30, 2023 and the timing of the filing of the Quarterly Report, a potential event of default under the Notes and the Company’s
negotiations with the holders of the Notes regarding a proposed amendment to the Notes, and the Company’s ability to continue as a going concern, are forward-looking
statements that involve risks and uncertainties that could cause actual results to differ materially from those discussed in such forward-looking statements. Such risks and
uncertainties include, among others, the risks identified in the Company’s filings with the SEC. Any of these risks and uncertainties could materially and adversely affect the
Company’s results of operations, which would, in turn, have a significant and adverse impact on the price of the Company’s securities. The Company cautions you not to place
undue reliance on any forward-looking statements, which speak only as of the date they are made. The Company undertakes no obligation to update



publicly any forward-looking statements to reflect new information, events or circumstances after the date they were made or to reflect the occurrence of unanticipated events,
except as required by applicable law.
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