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(To Prospectus dated February 3, 2026)

3,977,273 Shares

Common Stock

We are offering 3,977,273 shares of our common stock. Our common stock is listed on the Nasdaq Global Select Market under the
symbol “LASR.” On February 3, 2026, the last reported sale price of our common stock on the Nasdaq Global Select Market was
$49.98 per share.

Per share Total

Public offering price $ 44.00  $ 175,000,012 
Underwriting discounts and commissions $ 1.98  $ 7,875,001 
Proceeds, before expenses, to us $ 42.02  $ 167,125,011 

______________
(1) See “Underwriting” for a description of the compensation payable to the underwriters.

We have granted the underwriters an option to purchase up to an additional 596,590 shares of our common stock from us at the public
offering price, less the underwriting discounts and commissions, for 30 days after the date of this prospectus supplement.

Investing in our common stock involves a high degree of risk. See “Risk Factors” beginning on page S-4 of this prospectus
supplement, page 3 of the accompanying prospectus, as well as the documents incorporated by reference in this prospectus
supplement and the accompanying prospectus, before making a decision to invest in our common stock.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these securities or
passed upon the accuracy or adequacy of this prospectus supplement or the accompanying prospectus. Any representation to the
contrary is a criminal offense.

The underwriters expect to deliver the shares of common stock to purchasers on February 5, 2026.

Joint Book-Running Managers

Stifel Baird William Blair Raymond James
Cantor

(1)
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Co-Manager

Needham & Company

The date of this prospectus supplement is February 3, 2026
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement and the accompanying prospectus form part of a registration statement on Form S-3 that we filed with
the Securities and Exchange Commission, or SEC, utilizing a “shelf” registration process. We are providing information to you about
this offering of our securities in two parts. The first part is this prospectus supplement, which describes the specific terms of this
offering of our securities and also adds to and updates information contained in the accompanying prospectus and the documents
incorporated by reference herein. The second part, the accompanying prospectus, provides more general information, some of which
does not apply to this offering of our securities. Generally, when we refer to this prospectus supplement, we are referring to both parts
of this document combined.

We further note that the representations, warranties and covenants made by us in any agreement that is filed as an exhibit to any
document that is incorporated by reference herein or into the accompanying prospectus were made solely for the benefit of the parties
to such agreement, including, in some cases, for the purpose of allocating risk among the parties to such agreements, and should not be
deemed to be a representation, warranty or covenant to you. Moreover, such representations, warranties or covenants were accurate
only as of the date when made. Accordingly, such representations, warranties and covenants should not be relied on as accurately
representing the current state of our affairs.

To the extent there is a conflict between the information contained in this prospectus supplement and the information contained in
the accompanying prospectus or any document incorporated by reference therein filed prior to the date of this prospectus supplement,
you should rely on the information in this prospectus supplement; provided that if any statement in one of these documents is
inconsistent with a statement in another document having a later date, for example, a document incorporated by reference in the
accompanying prospectus, the statement in the document having the later date modifies or supersedes the earlier statement.

Neither we nor the underwriters have authorized anyone to provide any information other than that contained or incorporated by
reference in this prospectus supplement, the accompanying prospectus or in any free writing prospectus that we have authorized for use
in connection with this offering. We and the underwriters take no responsibility for, and can provide no assurance as to the reliability
of, any other information that others may give you. You should assume that the information appearing in this prospectus supplement,
the accompanying prospectus, and the documents incorporated by reference herein and therein or any free writing prospectus is
accurate only as of their respective dates, regardless of the time of delivery of this prospectus supplement and the accompanying
prospectus or any free writing prospectus or of any sale of our common stock. Our business, financial condition, results of operations
and prospects may have changed materially since those dates.

This prospectus supplement and the accompanying prospectus or any free writing prospectus do not constitute an offer to sell, or a
solicitation of an offer to purchase, the securities offered by this prospectus supplement and the accompanying prospectus or any free
writing prospectus in any jurisdiction to or from any person to whom or from whom it is unlawful to make such offer or solicitation of
an offer in such jurisdiction. It is important for you to read and consider all information contained in this prospectus supplement and the
accompanying prospectus, including the documents incorporated by reference herein and therein or any free writing prospectus, in
making your investment decision. You should also read and consider the information in the documents to which we have referred you
in the sections entitled “Where You Can Find More Information” and “Incorporation by Reference” in this prospectus supplement and
in the accompanying prospectus.

We are offering to sell, and seeking offers to buy, our common stock only in jurisdictions where offers and sales are permitted. The
distribution of this prospectus supplement and the accompanying prospectus or any free writing prospectus and the offering of our
common stock in certain jurisdictions may be restricted by law. Persons outside the United States who come into possession of this
prospectus supplement and the accompanying prospectus or any free writing prospectus must inform themselves about, and observe
any restrictions relating to, the offering of our common stock and the distribution of this prospectus supplement and the accompanying
prospectus or any free writing prospectus outside the United States.

S-ii
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Unless the context indicates otherwise, references in this prospectus supplement or the accompanying prospectus to “nLIGHT,
Inc.,” the “Company,” “we,” “our” and “us” refer, collectively, to nLIGHT, Inc., a Delaware corporation, and its subsidiaries taken as a
whole.

We have proprietary rights to the trademarks that are used in this prospectus supplement and the documents incorporated by
reference herein, which are important to our business and many of which are registered under applicable intellectual property laws.
Solely for convenience, the trademarks, service marks, logos and trade names referred to in this prospectus supplement and the
documents incorporated by reference herein may be without the  symbol, but such references are not intended to indicate, in any way,
that we will not assert, to the fullest extent under applicable law, our rights to these trademarks, service marks and trade names. This
prospectus supplement and the documents incorporated by reference herein contain additional trademarks, service marks and trade
names of others, which are the property of their respective owners. All trademarks, service marks and trade names appearing in this
prospectus supplement and the documents incorporated by reference herein are, to our knowledge, the property of their respective
owners. We do not intend our use or display of other companies’ trademarks, service marks, copyrights or trade names to imply a
relationship with, or endorsement or sponsorship of us by, any other companies.

™
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights information that is contained elsewhere in this prospectus supplement or incorporated
by reference in this prospectus supplement and the accompanying prospectus. This summary does not contain all of
the information you should consider before investing in our common stock. Before you decide to invest in our
common stock, you should carefully read the entire prospectus supplement, the accompanying prospectus and any
related free writing prospectus that we have authorized for use in connection with this offering, including the
financial statements and related notes and other information incorporated by reference herein or therein and the
matters set forth under the section of this prospectus supplement and the accompanying prospectus captioned “Risk
Factors.”

Company Overview

nLIGHT, Inc. is a leading provider of high‑power lasers for mission-critical directed energy, optical sensing, and
advanced manufacturing applications.

We design, manufacture, and sell a range of high-power semiconductor lasers and fiber lasers that are typically
integrated into laser systems or manufacturing tools built by our customers. We also make high energy pulsed fiber
lasers, fiber amplifiers, and beam combination and control systems for use in high-energy laser systems for directed
energy and laser sensing systems used in a wide range of defense applications. Our vertical integration enables us to
develop products that leverage the same underlying technology, thereby enabling us to offer innovative and reliable
products to customers in each of our end markets.

We sell our products into three primary end markets: Aerospace and Defense, Industrial, and Microfabrication.

Recent Developments

Preliminary Estimated Unaudited Financial Results for the Three Months Ended December 31, 2025

For the three months ended December 31, 2025, we expect our total revenue to be between $78.0 million and
$80.0 million, an increase of between approximately 65% and 68% compared to total revenue of $47.4 million for
the three months ended December 31, 2024. For the three months ended December 31, 2025, we expect Laser
Products revenue to be between $54.0 million and $55.0 million, and Advanced Development revenue to be between
$24.0 million and $25.0 million. The anticipated year-over-year growth in total revenue is primarily due to an
increase in revenue from the Aerospace and Defense market.

These estimated financial results are preliminary and unaudited, represent management estimates as of the date
of this prospectus supplement and are subject to completion of our financial closing procedures. As a result, these
amounts may differ from the amounts that will be reflected in our consolidated financial statements for three months
ended December 31, 2025. Our independent registered public accounting firm has not conducted an audit or review
of and does not express an opinion or any other form of assurance with respect to, these estimated amounts. These
estimated amounts are not necessarily indicative of any future period and should be read together with the sections
titled “Risk Factors” and “Cautionary Note Regarding Forward-Looking Statements” in this prospectus supplement
and our consolidated financial statements and related notes incorporated by reference in this prospectus supplement.
Our consolidated financial statements for the year ended December 31, 2025 will not be available until after this
offering is completed, and consequently will not be available to you prior to investing in this offering.

Corporate Information

We were incorporated under the name nLight Corporation in Washington in June 2000. We reincorporated in
Delaware under the name nLight Photonics Corporation in August 2000 and changed our name to nLIGHT, Inc. in
January 2016. Our principal executive office is located at 4637 NW 18th Avenue, Camas, Washington 98607. Our
telephone number is (360) 566-4460. Our website address is www.nlight.net. Information contained in, or that can be
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accessed through, our website is not a part of, and is not incorporated into, this prospectus supplement. We have
included our website address as an inactive textual reference only.
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THE OFFERING

Common stock to be offered 3,977,273 shares of our common stock (or 4,573,863 shares if the
underwriters exercise their option to purchase additional shares in
full).

Option to purchase additional shares We have granted the underwriters a 30-day option to purchase up to
596,590 shares of our common stock.

Common stock to be outstanding immediately
after this offering

54,761,467 shares (or 55,358,057 shares if the underwriters exercise
their option to purchase additional shares in full).

Use of proceeds We estimate that the net proceeds from our sale of shares of
common stock in this offering will be approximately $166.5 million
(or approximately $191.5 million if the underwriters exercise their
option to purchase additional shares in full), after deducting
underwriting discounts and commissions and estimated offering
expenses payable by us.

We intend to use the net proceeds from this offering for working
capital, capital expenditures and other general corporate purposes.
We may also use a portion of our net proceeds to fund potential
acquisitions of, or investments in, technologies or businesses that
complement our business, although we have no present
commitments or agreements to enter into any such acquisitions or
make any such investments. See the section titled “Use of Proceeds”
in this prospectus supplement for additional information.

Nasdaq trading symbol “LASR”

Risk factors See the section titled “Risk Factors” in this prospectus supplement
and the other information included and incorporated by reference
into this prospectus supplement and the accompanying prospectus
for a discussion of factors you should consider carefully before
deciding to invest in our common stock.

The number of shares of our common stock outstanding immediately after this offering is based on 50,784,194
shares of our common stock outstanding as of September 30, 2025, and excludes:

• 648,070 shares of common stock issuable upon the exercise of options to purchase shares of our
common stock outstanding as of September 30, 2025, with a weighted-average exercise price of $1.57
per share;

• 1,989,070 shares of common stock issuable upon the settlement of restricted stock units, or RSUs,
outstanding as of September 30, 2025; and

• 10,217,256 shares of common stock reserved for future issuance under our stock-based compensation
plans, consisting of: 4,830,075 shares of common stock reserved for future issuance under our 2018
Equity Incentive Plan, or the 2018 Plan, and any additional shares that become available under our
2018 Plan pursuant to provisions thereof, including provisions that automatically increase the share
reserve under the plan each year; and 5,387,181 shares of common stock reserved for future issuance
under our 2018 Employee Stock Purchase Plan, or the ESPP, and any additional shares that become
available under our ESPP pursuant to provisions thereof, including provisions that automatically
increase the share reserve under the plan each year.
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Except as otherwise indicated, all information in this prospectus supplement assumes:

• no exercise of outstanding options or settlement of RSUs subsequent to September 30, 2025; and

• no exercise of the underwriters’ option to purchase additional shares.
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RISK FACTORS

Investing in our common stock involves a high degree of risk. You should carefully consider the risks described below, as well as
all other information included in this prospectus supplement, the accompanying prospectus and in our other filings with the SEC
incorporated by reference into this prospectus supplement before you decide to purchase shares of our common stock. If any of the
following risks actually occurs, our business, financial condition, operating results, prospects and ability to accomplish our strategic
objectives could be materially harmed. As a result, the trading price of our common stock could decline and you could lose all or part
of your investment. Additional risks and uncertainties not presently known to us or that we currently deem immaterial may also impair
our business operations and the market price of our common stock.

Risks Related to Our Industry and the Markets We Serve

The markets for our products are highly competitive. If we fail to compete successfully, our business, financial condition, results of
operations and growth prospects will be materially adversely affected.

The industries in which we operate have significant price and technological competition. We compete with companies providing
semiconductor and fiber lasers, and with companies offering conventional laser or non-laser solutions for the applications we target.
Some of our competitors are larger and have substantially greater manufacturing, financial and research and development resources and
larger installed customer bases than we do. Some of these competitors may receive government subsidies allowing them to compete
more aggressively. These companies will likely be able to expand into broader products, geographies and end markets, which may
result in additional competitive pressures on us. Certain competitors also have higher sales volume than we do, which can enable them
to lower the prices of their products. Additionally, the merger or consolidation of significant competitors would result in competitors
with greater resources, which may enable them to offer a different market approach, or a lower cost structure through economies of
scale or other efficiencies that we may be unable to match and which may intensify competition. Further, our competitors may seek to
vertically integrate by buying suppliers that also supply products or components to us, which could enable them to further reduce
prices, or could increase our costs. Moreover, our Original Equipment Manufacturer, or OEM, customers’ internal production of laser
technologies presents additional competitive pressure. To compete, we have reduced prices of some of our products in the past and we
may be forced to lower our prices further in the future, which could negatively impact our revenues and gross margins. To remain
competitive, we believe that we will be required to continue to invest significantly in research and development and manufacturing
facilities. We may not have sufficient resources to continue to make these investments and we may not be able to make the
technological advances or price adjustments necessary to compete successfully. Any failure to compete successfully will materially
adversely affect our business, financial condition, results of operations and growth prospects.

Changes in the markets we serve could materially adversely affect our revenues and profitability.

Our results of operations may vary based on the impact of changes in the markets we serve or in the global economy. The
Aerospace and Defense market is largely dependent on government budgets, in particular defense budgets, which are driven by
numerous factors. As a result, our future revenues are subject in part to the uncertainties of governmental budgeting and appropriations
and national defense policies and priorities, constraints of the budgetary process and timing and potential changes to these policies and
priorities, all of which are beyond our control. Many of our customers in the defense industry are subcontractors that must negotiate our
proposals with the U.S. government. Our continuing relationship with these customers and the ability of these customers to pay for our
products is dependent on the U.S. government’s decision to accept or reject our customers’ terms, which can be delayed for a
substantial period of time and is largely outside of our control. Such delays could result in decreased revenues and could materially
adversely affect our results of operations in any given period. For our products sold to the Industrial market, we believe demand is
largely based on general economic conditions and we cannot predict the timing, strength or duration of any economic slowdown or
recovery, whether global, regional or within specific markets. For the Microfabrication market, a portion of our revenues depends on
the demand for our products from semiconductor equipment companies. The semiconductor equipment market has historically been
characterized by sudden and severe cyclical variations in product supply and demand, which have often severely affected the demand
for manufacturing equipment, which limits our ability to predict our business prospects and financial results in this market.
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We participate in markets that are subject to rapid technological change and require significant research and development expenses
to develop and maintain products that can achieve market acceptance.

The markets for our products are characterized by rapid technological change, frequent product introductions, substantial capital
investment, volatility of product supply and demand, changing customer requirements and evolving industry standards. Our future
performance depends in part on our successful development, introduction and market acceptance of new and enhanced products that
address these changes and current and potential customer requirements. To the extent customers defer or cancel orders for existing
products due to a slowdown in demand or in the expectation of a new product release, or if there is any delay in development or
introduction of our new products or enhancements of our products, our business, financial condition, results of operations and growth
prospects would be materially adversely affected. We also may not be able to develop the underlying core technologies necessary to
create new products and enhancements, or to license these technologies from third parties. Product development delays may result from
numerous factors, including changing product specifications and customer requirements, unanticipated engineering complexities,
expense reduction measures, difficulties in hiring and retaining technical personnel, difficulties in reallocating engineering resources
and overcoming resource limitations, and changing market or competitive product requirements.

Further, the development of new, technologically advanced products is a complex and uncertain process requiring high levels of
innovation and highly skilled engineering and development personnel, as well as the accurate anticipation of technological and market
trends. We cannot assure you that our expenditures for research and development will result in the introduction of new products or that
any new products will achieve sufficient market acceptance or generate revenues to offset the cost of development. Ramping of
production capacity also entails risks of delays which can limit our ability to realize the full benefit of the new product introduction. We
cannot assure you that we will be able to identify, develop, manufacture, market or support new or enhanced products successfully.
Additionally, our product offerings may become obsolete with the introduction of alternative technologies. If our products fail to gain
and maintain market acceptance, it could materially adversely affect our business, financial condition, results of operations and growth
prospects.

Products in the laser industry are experiencing declining average selling prices, and our future success depends in part on our
ability to increase our volumes and decrease our costs to offset potential declines in the average selling prices of our products.

Products in the laser industry generally, and our products specifically, have experienced and may in the future experience a
significant decline in average selling prices, or ASPs, on maturing products due to increased competition and price pressures from
customers, particularly in the Industrial market. As competing products become more widely available, the ASPs of our products may
decrease, and such decreases may vary by product and market. Due to the fixed cost of production, the average cost per unit of our
products typically declines as our production volumes rise. For this reason, we may decide to offer products at ASPs that result in low
initial gross margins to us with an intention to drive sales and production volumes higher, in turn lowering our average cost per unit.
Because of these factors, we have experienced, and we may continue to experience, fluctuations in our results of operations on a
quarterly or annual basis. If the ASPs of our products decline and we are unable to increase our unit volumes, introduce new or
enhanced products with higher ASPs or reduce manufacturing costs to offset anticipated decreases in the prices of our existing
products, our gross margins could decline, which in turn could materially adversely affect our business, financial condition, results of
operations and growth prospects.

Risks Related to Our Business and Operations

We have a history of losses and we may not be able to achieve or maintain profitability in the future.

We have incurred recurring net losses since our inception in 2000. If we fail to grow revenues or reduce costs to achieve and
sustain profitability, our business, financial condition, results of operations and growth prospects will be materially adversely affected.

S-5
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We rely on a small number of customers for a significant portion of our revenues, and if we lose any of these customers or they
significantly curtail their purchases of our products, our results of operations could be materially adversely affected.

We rely on a small number of customers for a significant portion of our revenues, and we expect this customer concentration will
continue in the future. We generally do not enter into long-term purchase agreements with our customers that obligate them to purchase
our products. Our business is characterized by short-term purchase orders issued by our customers, which are likely to be favorable to
those customers. If any of our principal customers discontinues its relationship with us for any reason, then our business, financial
condition, results of operations and growth prospects could be materially adversely affected.

Our business prospects depend significantly on our ability to secure new U.S. government awards and design wins, the timing and
availability of government funding and our ability to successfully execute and deliver on our government contracts.

A substantial portion of our business prospects and future growth depend on obtaining new U.S. government contract awards,
many of which are subject to competitive procurement processes, lengthy evaluation periods and uncertainty as to timing and outcome.
Even after we are awarded with a U.S. government contract, the realization of revenue is subject to significant uncertainty. U.S.
government spending may be reduced as a result of changes in policy, and other factors affecting the U.S. government such as national
security focus areas, budget deficits and the national debt. If we are successful in being awarded a government contract, such award
may be subject to appeals, disputes or litigation, including bid protests by unsuccessful bidders. Government demand and payment for
our solutions may be impacted by public sector budgetary cycles and funding authorizations, with funding reductions or delays
adversely affecting public sector demand for our solutions. Delays, reductions or cancellations in funding could delay or reduce
anticipated work under existing or expected contracts and adversely affect our financial condition.

In addition, our ability to successfully perform under awarded contracts depends on executing complex engineering and
development efforts. The U.S. government contracting party may require modifications to technical specifications or to increase or
decrease production of certain solutions sold to the U.S. government, or to prioritize deliveries to the U.S. government due to changes
in U.S. national security strategy and/or priorities or other reasons, which could adversely impact production and delivery of other
products or sales to other customers.

We must also comply with and are affected by laws and regulations relating to the award, administration and performance of U.S.
government contracts. These laws and regulations impose terms or rights that are often more favorable to the government than those
typically available to commercial parties in negotiated transactions. For example, the U.S. government may terminate any of our
government contracts and, in general, subcontracts, at their convenience, as well as for default. In addition, the U.S. government retains
rights to intellectual property developed in connection with a government contract. The U.S. government could exercise these rights in
certain circumstances in the future, which could have the effect of decreasing the benefit we are able to realize commercially from such
intellectual property.

We are also subject to significant regulatory requirements, and if we are found to have violated regulatory requirements, we may
be subject to reductions in contract values, contract modifications or terminations, penalties, fines, repayments, compensatory, treble or
other damages, or suspension or debarment. U.S. government agencies routinely audit and investigate government contractors to
evaluate performance, cost structures and compliance, as well as the adequacy of business systems and processes, and such agencies
can impose fines, penalties, sanctions, damages or decrease or withhold certain payments when it deems systems subject to its review
to be inadequate. Additionally, any costs found to be misclassified may be subject to repayment, and allegations of impropriety can
result in significant reputational damage. We have unaudited and unsettled incurred cost claims related to past years, which places risk
on our ability to issue final billings on contracts for which authorized and appropriated funds may be expiring. If an audit or
investigation uncovers improper or illegal activities or if we fail to comply with government contracting laws, regulations and contract
requirements, we may be subject to civil or criminal penalties and administrative sanctions, including reductions of the value of
contracts, contract modifications or terminations, forfeiture of profits, suspension of payments, penalties, fines and suspension, or
prohibition from doing business with the U.S. government. In addition, we could suffer serious reputational harm if allegations of
impropriety were
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made against us. Similar government oversight exists in most other countries where we conduct business. Any such imposition of
penalties, or the loss of such government contracts, could materially adversely affect our business, financial condition, results of
operations and growth prospects. Responding to any investigation or action relating to government contracts could result in a
significant diversion of management’s attention and resources and significant defense costs and other professional fees.

We have classified contracts with the U.S. government, which limits investor insight into portions of our business.

We derive a portion of our revenues from programs with the U.S. government and its agencies that are subject to security
restrictions, which preclude the dissemination of information and technology that is classified for national security purposes under
applicable law and regulation. In general, access to classified information, technology, facilities or programs requires appropriate
personnel security clearances, is subject to additional contract oversight and potential liability and may also require appropriate facility
clearances and other specialized infrastructure. In the event of a security incident involving classified information, technology,
facilities, programs or personnel holding clearances, we may be subject to legal, financial, operational and reputational harm. We are
limited in our ability to provide information about these classified programs, their risks or any disputes or claims relating to such
programs. As a result, investors have less insight into our classified business and our business overall.

We have high levels of fixed costs and inventory levels that may materially adversely affect our gross profits and results of
operations if demand for our products declines or we maintain excess inventory levels.

We conduct our own manufacturing operations and have a high fixed cost base, including significant costs for the employees in our
manufacturing operations. We may not be able to adjust our production levels or fixed costs quickly enough or sufficiently to adapt to
rapidly changing market conditions. Gross profit, in absolute dollars and as a percentage of revenues, is impacted by our volumes,
product sales mix, the corresponding absorption of fixed manufacturing overhead expenses, production costs and manufacturing yields.
In addition, because we design and manufacture our key components, insufficient demand for our products subjects us to the risks of
high inventory carrying costs and increased inventory obsolescence. If our capacity and production levels are not properly sized in
relation to changing demand, or if anticipated sales do not occur, we may need to record write-downs for excess or obsolete inventory.

We rely on third parties to manufacture certain of our products and product components, which could expose us to a number of
risks that could negatively impact our results of operations.

We outsource the manufacturing of certain of our products and product components to third-parties. Reliance on third-party
manufacturers presents a number of risks, including capacity constraints, reduced control over manufacturing and delivery timing and
quality, shortages during periods of high demand or supply constraints, the inability to achieve acceptable yields on a timely basis,
misappropriation of our intellectual property and potential increased exposure to fluctuations in manufacturing costs, including due to
inflation, any of which could adversely impact our business, financial condition, results of operations and growth prospects. In
addition, if any of our third-party manufacturers are unable or unwilling to manufacture our products or product components in
required volumes and at high quality levels or continue to manufacture our products and product components at all, we would need to
identify and select alternative manufacturers, which may not be available to us on favorable terms, if at all. An alternative manufacturer
may not be available to us when needed or may not be in a position to satisfy our quality and production requirements on commercially
reasonable terms. Any significant interruption in manufacturing could require us to reduce our supply of products to our customers,
which in turn could reduce our revenues and harm our customer relationships.

Our manufacturing capacity and operations may not be appropriate for future levels of demand and may materially adversely affect
our gross margins.

When there are changes in market demand, we must be able to rapidly and effectively increase or decrease our manufacturing
capacity in the appropriate locations. Failure to do so may cause a loss of business to competitors, negatively impact our relationships
with customers, or negatively impact our gross margins. To maintain our competitive position and to meet anticipated demand for our
products, we have invested significantly in the expansion and automation of our manufacturing and operations throughout the world
and may continue to do so in
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the future. If the demand for our products does not increase or if our revenues decrease from current levels, we may have significant
excess manufacturing capacity and under-absorption of our fixed costs, which could in turn materially adversely affect our gross
margins and profitability. Expansion activities can also cause disruptions to existing manufacturing capabilities. Moreover, we may
experience higher costs due to yield loss, production inefficiencies and equipment problems until any operational issues associated with
the addition of new equipment or opening of new manufacturing facilities are resolved.

If we are unable to develop new products, applications and end-markets and increase our market share in existing applications, our
business, financial condition, results of operations and growth prospects may be materially adversely affected.

Our future success will depend in part on our ability to continue to generate sales in new and developing markets and applications
for lasers such as additive manufacturing within the industrial market, and directed energy within the aerospace and defense market.
Our current and potential customers may have substantial investment in, and know-how related to, their existing laser and non-laser
technologies, and they may be reluctant to change from incumbent suppliers or cease using their own solutions, or we may miss the
design and procurement cycles of our customers. Many of our target markets have historically been slow to adopt new technologies and
these markets often require long testing and qualification periods or lengthy government approval processes before admitting new
suppliers or adopting new technologies.

Introduction of new products and product enhancements will require that we effectively transfer production processes from
research and development to manufacturing and coordinate our efforts with those of our suppliers to rapidly achieve increased
production volume. If we are unable to implement our strategy to develop new applications and end markets for our products or
develop new products, our business, financial condition, results of operations and growth prospects could be materially adversely
affected. In addition, any newly developed or enhanced products may not achieve market acceptance or may be rendered obsolete or
less competitive by the introduction of new products by other companies.

If we fail to effectively manage our growth or, alternatively, our spending during downturns, our business could be disrupted, which
could materially adversely affect our results of operations.

Growth in revenues, combined with the challenges of managing geographically dispersed operations, can place a significant strain
on our management systems and resources, and our anticipated growth in future operations could continue to place such a strain. The
failure to effectively manage our growth could disrupt our business and materially adversely affect our results of operations. In
economic downturns, we must effectively manage our spending and operations to ensure that our competitive position remains intact.
The failure to effectively manage our spending and operations could disrupt our business and materially adversely affect our results of
operations.

The long sales cycles for our products may cause us to incur significant expenses without offsetting revenues.

Our products represent a large investment for our customers and they typically expend significant effort in evaluating, testing and
qualifying our products before making a decision to purchase them, resulting in a lengthy initial sales cycle. Even after this evaluation
process, a potential customer may decide not to purchase our products. As a result, these long sales cycles may cause us to incur
significant expenses without receiving revenues to offset such expenses. This, in turn, can materially adversely affect our business,
financial condition, results of operations and growth prospects.

Because we generally do not enter into long-term purchase commitments with our customers, our product revenues can be difficult
to predict, which could lead to excess or obsolete inventory and materially adversely affect our results of operations.

Our Laser Products business is characterized by short-term purchase orders and shipment schedules and, in some cases, orders may
be canceled or delayed without penalty. As a result, it is difficult to forecast our revenues and to determine the appropriate levels of
inventory required to meet future demand. This could lead to increased inventory levels and increased carrying costs and risk of excess
or obsolete inventory due to unanticipated reductions in purchases by our customers. If we are unable to accurately forecast the demand
for our products, fail to accurately forecast the timing of such demand, or are unable to consistently negotiate acceptable purchase order
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terms with customers, we could incur significant expenses, and our business, financial condition, results of operations and growth
prospects may be materially adversely affected.

We depend on internal production and outside single- or limited-source suppliers for many of our key components and raw
materials.

We rely on our own production capabilities to manufacture certain of our key components, such as semiconductor lasers, specialty
optical fibers and optical components. Certain of our components that we manufacture rely on processes and equipment that cannot be
easily moved or replaced. If our manufacturing activities were obstructed or hampered significantly at these, or our other facilities, it
could take a considerable length of time, at an increased cost, for us to resume manufacturing, which could materially harm our
business and results of operations.

Also, we purchase certain raw materials and components, which are key elements to manufacture our products and other
components, such as semiconductor wafer substrates, fiber laser chip packages, optics, and other materials, from single- or limited-
source suppliers for which alternative options are limited. We generally do not have guaranteed supply arrangements with our suppliers.
Our key suppliers may not have the ability to increase their production in line with our customers’ demands. This can become acute
during times of high growth in our customers’ businesses. As a result, we have experienced, and may in the future experience, longer
lead times or delays in fulfillment of our orders. In addition, if quality issues arise with these outsourced materials and go undetected by
us, the use of such defective materials in our products could compromise their quality and harm our reputation.

For certain long lead-time supplies or in order to lock in pricing, we may be obligated to place purchase orders which are not
cancellable or otherwise assume liability for a large amount of the ordered supplies, which limits our ability to adjust our inventory
liability . Some of our products require designs and specifications which are at the cutting-edge of available technologies. Accordingly,
certain of our products require components and supplies which may be technologically difficult and unpredictable to manufacture.
These types of components may only be available by a single supplier. These characteristics place further pressure on the timely
delivery of such components. In addition, suppliers may experience shortages of many of the components and raw materials that we
require, and may significantly increased their prices. Any interruption or delay in the supply of any of these components or materials, or
the inability to obtain these components and materials from existing suppliers or alternate sources at acceptable prices and within a
reasonable amount of time, could materially adversely affect our ability to meet customer orders and in turn our business, financial
condition, results of operations and growth prospects.

Products that do not meet specifications or that contain defects could damage our reputation, decrease market acceptance of our
products, cause us to lose customers and revenues, and result in liability to us.

The complexity and ongoing development of our product designs and manufacturing processes could lead to design or
manufacturing problems. Problems might result from a number of factors, including design defects, materials failure, failure of
components manufactured internally or by our suppliers to meet our specifications, contamination in the manufacturing environment,
and equipment failures. These problems could cause lower than anticipated yields, cause delays in product shipments, cause delays in
new product introductions, cause us to incur additional warranty expenses or warranty reserves, result in increased costs and diversion
of development resources, cause us to incur increased charges due to unusable inventory, require design modifications, impact the
timing of revenue recognition, and decrease the market acceptance or customer satisfaction with our products. The occurrence of any
one or more of these events could adversely affect our business, reputation and operating results.

In addition, a product liability claim brought against us, even if unsuccessful, could be time-consuming and costly to defend, divert
management’s attention and could harm our reputation. We cannot assure investors that our product liability insurance would
adequately protect our assets from the financial impact of defending a product liability claim. Any product liability claim brought
against us, with or without merit, could increase our product liability insurance rates or prevent us from securing insurance coverage in
the future.
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A breach of our information technology and security systems could materially adversely affect our business.

We use information technology and security systems to maintain our facilities’ physical security and to protect proprietary and
confidential information, including that of our customers, suppliers and employees. Denial of service or other attacks on, or accidental
or willful security breaches or other unauthorized access to our facilities or information systems, unauthorized access to or acquisition
of personal information, confidential information or other data we process or maintain, or viruses, loggers, or other malfeasant code,
including ransomware, in our data or software, could compromise this information and otherwise disrupt our operations. The
consequences of such loss, possible misuse of our proprietary and confidential information, or operational disruptions could include,
among other things, unfavorable publicity, damage to our reputation, difficulty marketing our products, customer allegations of breach-
of-contract, claims and litigation by affected parties, investigations by and other proceedings involving governmental authorities and
possible financial liabilities for damages, any of which could materially adversely affect our business, financial condition, reputation
and relationships with customers and partners. We also rely on a number of third-party service providers to host, store or otherwise
process information for us, or to provide other facilities or infrastructure that we make use of, including “cloud-based” providers of
corporate infrastructure services relating to, among other things, human resources, electronic communication services and some
financial functions, and we are therefore dependent on the security systems of these providers. Any security breaches or incidents or
other unauthorized access to, or disruptions of, our service-providers’ systems or viruses, loggers, ransomware or other malfeasant code
in their data or software, or unauthorized access to or acquisition of any data they process or otherwise maintain for us could expose us
to information loss, corruption and unavailability, operational disruptions, and misappropriation of confidential information, and could
have similar consequences to us as any incidents affecting our own systems or the data we process or maintain. We and our third parties
face these threats from a variety of sources, including attacks from hackers, phishing and other forms of social engineering, and human
error or employee or contractor malfeasance. Because the techniques used to obtain unauthorized access to or sabotage security
systems change frequently and are often not recognized until after an attack, we and our third-party service providers may be unable to
anticipate the techniques or implement adequate preventative measures, thereby exposing us to material adverse effects on our
business, financial condition, results of operations and growth prospects. A security breach or other security incident impacting us or
our third-party service providers could require a substantial level of financial resources to rectify and otherwise respond to, may be
difficult to identify or address in a timely manner, and could result in claims, investigations, and inquires by private parties or
governmental entities that may divert management’s attention and require the expenditure of significant time and resources, and which
may cause us to incur substantial fines, penalties, or other liability and related legal and other costs. Any actual or perceived security
breach or other security incident may also harm our reputation and market position. Any of the foregoing matters could harm our
operating results and financial condition.

While we maintain insurance that may cover certain liabilities in connection with a security breach or incident, we cannot be
certain that our insurance coverage will be adequate, that insurance will continue to be available to us on reasonable terms, or at all, or
that any insurer will not deny coverage as to any future claim. The successful assertion of one or more large claims against us that
exceed available insurance coverage, or the occurrence of changes in our insurance policies, premiums, or deductibles could have a
material adverse effect on our business, including our financial condition, operating results, and reputation.

Our results of operations can be adversely affected by labor shortages, turnover, labor cost increases and our ability to recruit and
retain qualified personnel.

We have from time-to-time experienced labor shortages and other labor-related issues. A number of factors may adversely affect
the labor force available to us in one or more of our geographies, including high employment levels, increasing market wages and other
compensation costs, federal unemployment subsidies, and other government regulations. These factors along with increased turnover
rates within our employee base can decrease our efficiency and impact our cost of labor.

In addition, we believe our ability to manage successfully and grow our business and to develop new products depends, in large
part, on our ability to recruit and retain qualified employees, particularly highly skilled technical, sales, service, management, and key
staff personnel. Competition for qualified resources is intense and other companies may have greater resources available to provide
substantial inducements to our key personnel.
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Fluctuations in our quarterly results of operations may be difficult to predict.

We have experienced, and expect to continue to experience, fluctuations in our quarterly results of operations. Factors which have
had or may in the future have an influence on our results of operations in a particular quarter include:

• changes in significant or key customer orders, or the gain or loss of a key customer;

• competitive pricing pressures and new market entrants;

• delays in our product-shipment timing, obtaining licenses or other import/export approvals, customer or end user sales or
deployment cycles, or work performed under development contracts;

• seasonality attributable to purchasing patterns and levels of activity through the year in the areas where we operate;

• the impact of new acquisitions and the success of our integration efforts;

• the timing of revenue recognition based on the installation or acceptance of our products;

• the timing and execution of government development projects;

• timing variability in product introductions, enhancements, services and technologies by us and our competitors;

• different capital expenditure and budget cycles for our customers, which affect the timing of their spending;

• our ability to obtain export licenses for our products on a timely basis or at all;

• the rate at which our present and future customers and end users adopt our technologies;

• product or customer mix;

• our ability to manage our inventory levels and any write-downs for excess or obsolete inventory;

• our ability to collect outstanding accounts receivable balances;

• changes in the amount and timing of our operating costs;

• impairment of values for goodwill, intangibles and other long-lived assets;

• public health crises, geopolitical events and macroeconomic conditions; and

• changes in jurisdictional income mix, tax rules, tariffs and regulations in countries where we operate.

A substantial portion of our operating expenses are fixed for the short-term, and as a result, fluctuations in revenues or
unanticipated expenses can have a material and immediate impact on our profitability. In addition, we often recognize a substantial
portion of our revenues in the last month of each fiscal quarter. We also base our manufacturing on our forecasted product mix for the
quarter. If the actual product mix varies significantly from our forecast, we may not be able to fill some orders during that quarter,
which would result in delays in the shipment of our products. Accordingly, variations in timing of sales, particularly for our higher
priced, higher margin products, can cause significant fluctuations in quarterly results of operations. Due to these and other factors,
particularly varying product mix from quarter to quarter, we believe that quarter-to-quarter and year-to-year comparisons of our
historical results of operations may not be meaningful. You should not rely on our results for any quarter or year as an indication of our
future performance.
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We use estimates when accounting for certain fixed price contracts and any changes in such estimates could have an adverse effect
on our earnings and overall financial performance.

Revenues and profits on some of our fixed price defense contracts may be recognized on an over-time basis. Contract accounting
requires judgment of these contracts relative to assessing risks, estimating contract revenues and costs, and making assumptions for
project schedule and technical issues. We calculate the percent complete under the contract and apply the percentage to determine
revenues earned and the appropriate portion of total estimated costs. Accordingly, purchase price and cost estimates are reviewed
periodically as the work progresses, and adjustments proportionate to the percentage complete are reflected in the period when such
estimates are revised. As part of this process, we review information including, but not limited to, key contract terms and conditions,
project schedule, progress towards completion and identified risks and opportunities. The risks and opportunities include judgments
about the ability and cost to achieve the contract milestones and other technical contract requirements. To the extent that any
adjustments are required as part of this process and result in a reduction or elimination of previously reported earnings, we would have
to recognize a charge against current earnings, which could have a significant adverse effect upon the profitability of one or more of the
affected contracts, future period financial reporting and performance, depending on the size of the contract or the adjustment.

Our inability to manage risks associated with our international customers, operations and supply chain could materially adversely
affect our business.

Our foreign operations and revenues are subject to a number of risks, including the impact of various macroeconomic conditions,
unexpected changes in regulatory requirements, certification requirements and environmental and other regulations; reduced protection
for intellectual property rights in some countries; potentially adverse tax consequences; political and economic instability;
import/export regulations, tariffs and trade barriers; compliance with applicable United States and foreign anti-corruption laws; cultural
and management differences; reliance in some jurisdictions on third-party revenues from channel partners; preference for locally
produced products; supply chain, shipping, and other logistics complications; and longer accounts receivable collection periods.

In addition, the United States has recently enacted new tariffs on a number of countries and the global economic, political, legal,
and regulatory climate is fluid and unpredictable. President Trump’s administration has been evaluating key aspects of U.S. trade policy
and making significant changes to U.S. trade policies, treaties and tariffs, and there continues to exist significant uncertainty about the
future relationship between the United States and other countries with respect to such trade policies, treaties and tariffs. These
developments have caused and may continue to cause significant volatility in global financial markets and may have a material adverse
effect on global economic conditions and the stability of global financial markets, and may significantly reduce global trade and, in
particular, trade between the impacted nations and the United States. For example, the Trump Administration has initiated various
Section 232 tariff investigations to evaluate whether additional tariffs may be necessary on certain commodities, including
semiconductors, critical minerals, and derivative electronics products, in order to protect U.S. national security interests. When these
investigations are complete, the President may direct the imposition of additional tariffs on these or other commodities. With
manufacturing in the United States and internationally and with a material portion of our revenue derived from foreign customers, we
are susceptible to negative impacts from these tariffs or change in trade policies. In addition, new tariffs and other changes in U.S. trade
policy could trigger retaliatory actions by affected countries, and certain foreign governments may impose trade sanctions on certain
U.S. manufactured goods. Any of these factors could depress economic activity and restrict our access to third party services as well as
disrupt our supply chain, which could materially adversely impact our business.

While we attempt to negotiate prices with suppliers or diversify our supply chain in response to increased tariffs, such efforts may
be costly, may not yield immediate results or may be ineffective in fully mitigating the effects of these tariffs. The result of tariffs may
include an increase in our prices to our customers, which could reduce the competitiveness of our products and adversely affect our
revenue. In addition, if significant tariffs are sustained over a long period, our ability to source products in a cost-effective manner
could be impacted, which may have a material adverse effect on our business, financial condition and results of operations.

Our business could also be impacted by international conflicts, terrorist and military activity, civil unrest and public health crisis,
which could cause a slowdown in customer orders, lengthen sales cycles, cause customer order

S-12

2/5/26, 10:59 AM Document

https://www.sec.gov/Archives/edgar/data/1124796/000162828026005454/a424b5finalsupp022026.htm 19/87



cancellations or negatively impact availability of supplies or limit our ability to produce or timely service our installed base of
products. Political, economic and monetary instability and changes in governmental regulations or policies, including trade barriers,
tariffs and protectionism, could materially adversely affect both our ability to effectively operate our foreign offices and the ability of
our foreign suppliers to supply us with required materials or services. Any interruption or delay in the supply of our required
components, products, materials or services, or our inability to obtain these components, materials, products or services from alternate
sources at acceptable prices and within a reasonable amount of time, could impair our ability to meet scheduled product deliveries to
our customers and could cause customers to cancel orders. In addition, the U.S. government recently introduced regulations (which are
expected to be updated in the next 18 months) that require notification of or prohibit certain transactions by U.S. persons with entities
in China or with linkages to China. Our failure to manage the foregoing risks associated with our existing and potential future
international business operations could materially adversely affect our business, financial condition, results of operations and growth
prospects.

We are exposed to foreign currency risk, which may materially adversely affect our revenues, cost of revenues and operating
margins and could result in exchange losses.

Our international operations are significant to our revenues and profitability. While we report our financial results in U.S. dollars,
we incur certain costs in other currencies, and have certain foreign currency denominated assets and liabilities. We, therefore, face
exposure to fluctuations in currency exchange rates. Significant fluctuations in exchange rates between the U.S. dollar and foreign
currencies may adversely affect our revenues and earnings.

Risks Related to Litigation, Taxation and Regulatory Compliance

We are subject to governmental export and import controls that could subject us to liability, impair our ability to compete and
otherwise adversely affect our business, financial condition, results of operations and growth prospects.

The United States and various foreign governments have imposed controls, export license requirements and restrictions on the
import or export of certain products, technologies, and software. For example, the U.S. government expanded controls further
restricting the ability to send certain products and technology related to lasers, semiconductors, semiconductor manufacturing and
supercomputing to and within China and additional destinations and is expected to further expand these controls. These controls may
impact our ability to export certain products and technology to China and other destinations and restrict our ability to use certain ICs in
our products.

It is also possible that foreign governments will retaliate in ways that could impact our business, for example by imposing new
export control regime placing export license requirements on certain materials. These restrictions could impact the cost of components
or inputs used to produce our products.

We must export our products in compliance with U.S. export controls, and we may not always be successful in obtaining necessary
export licenses. Denials of export licenses or limitations imposed by these laws on our ability to export or sell our products, may harm
our international and domestic revenues. Furthermore, noncompliance by us or any of our customers with these laws could have
negative consequences, including government investigations, penalties and reputational harm. Any failure by us or any of our
customers to adequately comply with these laws could result in civil fines or suspension or loss of our export privileges, as well as
substantial expense and diversion of management resources and attention, any of which could materially adversely affect our business,
financial condition, results of operations and growth prospects.

We are subject to anti-corruption and anti-bribery laws and anti-money laundering laws and similar laws, and non-compliance with
such laws can subject us to criminal penalties or significant fines and harm our business and reputation.

We are subject to U.S. and foreign anti-corruption and anti-bribery laws, such as the Foreign Corrupt Practices Act of 1977, or
FCPA, and anti-money laundering laws and similar laws. Anti-corruption and anti-bribery laws have been enforced aggressively in
recent years and are interpreted broadly and prohibit companies and their employees, agents, representatives, business partners and
third-party intermediaries from promising, authorizing, making, offering, soliciting or accepting improper payments or other benefits to
or from persons in the public and private sectors. We sometimes leverage third parties to sell our products and conduct our business
abroad. We, our
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employees, agents, representatives, business partners and third-party intermediaries may have direct or indirect interactions with
officials and employees of government agencies or state-owned or affiliated entities. We can be held liable for the corrupt or other
illegal activities of our employees, agents, representatives, business partners and third-party intermediaries, even if we do not explicitly
authorize or have actual knowledge of such activities. Our operations and sales in China, India, Brazil, and the Middle East in
particular, as well as other countries, increases our risks under these laws.

These laws also require that we keep accurate books and records and maintain internal controls and compliance procedures
designed to prevent any such actions. While we have policies and procedures to address compliance with these laws, we cannot assure
you that our employees, agents, representatives, business partners and third-parties intermediaries will not take actions that violate our
policies or applicable law, for which we may ultimately be held liable.

Any allegations or violation of the FCPA or other applicable anti-bribery and anti-corruption laws and anti-money laundering laws
could result in whistleblower complaints, sanctions, settlements, prosecution, enforcement actions, fines, damages, adverse media
coverage, investigations, loss of export privileges, severe criminal or civil sanctions, or suspension or debarment from government
contracts, all of which may have an adverse effect on our business, reputation, financial condition, results of operations and growth
prospects. In addition, responding to any investigation or action will likely result in a significant diversion of management’s attention
and resources and significant defense and compliance costs and other professional fees.

We could be subject to additional income tax liabilities.

We are subject to income taxes in the United States and certain foreign jurisdictions. Significant judgment is required in evaluating
our worldwide provision for income taxes. During the ordinary course of business, there are many transactions for which the ultimate
tax determination is uncertain. We are subject to audit in various jurisdictions, and such jurisdictions may assess additional income tax
against us. Although we believe our tax determinations are proper, the final determination of tax audits and any related litigation could
be materially different from our historical income tax provisions and accruals. The results of an audit or litigation could have a material
adverse effect on our operating results or cash flows in the period or periods for which that determination is made.

If relevant taxing authorities were to disagree with our determinations as to the income and expenses attributable to specific
jurisdictions, and our position was not sustained, we could be required to pay additional taxes, interest and penalties, which could result
in one-time tax charges, higher effective tax rates, reduced cash flows and lower overall profitability of our operations. There can be no
assurances that our reserves would be adequate to cover such a contingency.

Changes in tax laws could have a material adverse effect on our business, cash flow, results of operations or financial conditions.

We are subject to the tax laws, regulations, and policies of several taxing jurisdictions. Changes in tax laws, as well as other
factors, could cause us to experience fluctuations in our tax obligations and effective tax rates and otherwise adversely affect our tax
positions and/or our tax liabilities. For example, the One Big Beautiful Bill Act, or OBBBA, enacted on July 4, 2025, made a number
of changes to U.S. federal income tax law, including allowing taxpayers to deduct certain U.S. research and development expenditures
(while continuing to require taxpayers to capitalize and amortize foreign research and development expenditures), changing the
calculation and deductibility of global intangible low-taxed income (renamed Net CFC Tested Income) and foreign derived intangibles
income (renamed Foreign-Derived Deduction Eligible Income) for taxable years beginning after December 31, 2025, reinstating 100%
deductibility of bonus depreciation for property placed in service after January 19, 2025, and changing the calculation of deductible
business interest expense to include depreciation and amortization, among other changes. While we do not anticipate any material
impact to our financial statements, and no material permanent tax differences are expected, we are continuing to analyze the potential
impact of the OBBBA on our operations, business and financial performance.
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Further, many countries and the Organization for Economic Cooperation and Development have proposed to reallocate some
portion of profits of large multinational companies to markets where sales arise, known as “Pillar One,” as well as enact a global
minimum tax rate of at least 15% for multinationals with global revenue exceeding certain thresholds, known as “Pillar Two,” and
many countries have adopted or intend to adopt these proposals. We will continue to monitor legislative and regulatory developments to
assess potential impacts that Pillar Two and other OECD and non-U.S. rules may have on our business, operating results and financial
condition. Changes to these and other areas in relation to international tax reform, including future actions taken by foreign
governments could increase uncertainty and may adversely affect our tax rate and operating results in future years. Any of these
developments or changes in U.S. federal, state, or international tax laws or tax rulings could adversely affect our effective tax rate and
our operating results. There can be no assurance that our effective tax rates or tax payments will not be adversely affected by these or
other developments or changes in law.

We are subject to various environmental laws and regulations that could impose substantial costs upon us and may materially
adversely affect our business, financial condition, results of operations and growth prospects.

We are subject to a variety of federal, state, local and foreign environmental regulations relating to the use, storage, discharge and
disposal of hazardous chemicals used during our manufacturing process or requiring design changes or recycling of products we
manufacture. We could incur costs, fines and civil or criminal sanctions, third-party property damage or personal injury claims, or
could be required to incur substantial investigation or remediation costs, if we were to violate or become liable under environmental
laws. Compliance with current or future environmental laws and regulations could restrict our ability to expand our facilities or require
us to acquire additional expensive equipment, modify our manufacturing processes or incur other significant expenses in order to
remain in compliance with such laws and regulations.

Privacy and data security concerns, and data collection and transfer restrictions and related domestic or foreign regulations may
limit the use and adoption of our solutions and adversely affect our business.

Personal privacy, information security and data protection are significant issues in the United States, Europe, and many other
jurisdictions where we have operations or offer our products. The United States federal and various state and foreign governments have
adopted or proposed requirements regarding the collection, distribution, use, security and storage of personal data and other data
relating to individuals, and federal and state consumer protection laws are being applied to enforce regulations related to the online
collection, use and dissemination of data.

Further, many foreign countries and governmental bodies have laws and regulations concerning the collection and use of personal
data obtained from their residents or by businesses operating within their jurisdiction, or relating to cybersecurity. These laws and
regulations often are more restrictive than those in the United States. These and other requirements, including future requirements
resulting from new or changed laws or regulations or modifications in the interpretation of laws or regulations, could require us to
modify our policies and practices, increase our costs, impair our ability to grow our business, or restrict our ability to store and process
data, and may subject us to liability.

The costs of compliance with and other burdens imposed by laws, regulations, standards and other actual or asserted obligations
relating to privacy, data protection and information security may be substantial, and they may require us to modify our data processing
practices and policies. Any actual or alleged noncompliance with any of these laws, regulations, standards, and other actual or asserted
obligations may lead to claims and proceedings by governmental actors and private parties, and significant fines, penalties or liabilities.

We may become involved in claims, lawsuits, government investigations, other legal or regulatory proceedings, or commercial or
contractual disputes, any of which could harm our business, financial condition, results of operations and growth prospects.

From time to time, we may become involved in various claims, lawsuits, government investigations, other legal or regulatory
proceedings, or commercial or contractual disputes relating to matters incidental to the ordinary course of our business, including
intellectual property, commercial, contractual, product liability, employment, class action, whistleblower and other litigation and
claims, commercial or contractual disputes, and governmental and other regulatory investigations and proceedings. Such matters,
regardless of their merits, can be time-consuming, divert

S-15

2/5/26, 10:59 AM Document

https://www.sec.gov/Archives/edgar/data/1124796/000162828026005454/a424b5finalsupp022026.htm 23/87



2/5/26, 10:59 AM Document

https://www.sec.gov/Archives/edgar/data/1124796/000162828026005454/a424b5finalsupp022026.htm 24/87



management’s attention and resources, cause us to incur significant expenses or liability, cause us to enter into royalty or licensing
arrangements, harm our reputation or require us to change our technology or business practices. In addition, the expense of litigation or
other forms of dispute resolution or settlement, and the timing of this expense from period to period, is difficult to estimate, subject to
change and could adversely affect our business, financial condition, results of operations and growth prospects. Because of the potential
risks, expenses and uncertainties of litigation, investigations and disputes, we may, from time to time, agree to settle even where we
have meritorious claims or defenses. The results of litigation, investigations, claims, regulatory proceedings and commercial or
contractual disputes cannot be predicted with certainty, and determining reserves for such matters requires significant judgment. There
can be no assurance that our expectations will prove correct, and even if such matters are resolved in our favor or without significant
cash settlements, such matters, and the time and resources necessary to litigate or resolve them, could harm our reputation, business,
financial condition, results of operations and growth prospects.

If we are unable to protect our proprietary technology and intellectual property rights, our competitive position could be harmed
and our results of operations could be materially adversely affected.

We rely on a variety of intellectual property rights, including patents, trademarks, trade secrets, technical know-how and other
unpatented proprietary information to protect our technologies, products, product development and manufacturing activities from
unauthorized use by third parties. Our patents do not cover all of our technologies, systems, products and product components and our
competitors or others may design around our patented technologies. We cannot guarantee we have entered into appropriate agreements
with all parties that have had access to our trade secrets, know-how or other proprietary information to adequately protect all such
information. We also cannot assure you that those agreements will provide meaningful protection for such information in the event of
any unauthorized use or disclosure. Such information could be obtained by third parties as a result of breaches of our physical or
electronic security systems or our suppliers, employees or consultants could assert rights to our intellectual property.

We have significant international operations and we are subject to foreign laws which differ in many respects from U.S. laws.
Effective intellectual property protection may be unavailable or more limited in foreign jurisdictions in which we operate, relative to
those protections available in the United States. Furthermore, any changes in, or unexpected interpretations of, the trade secret and
other intellectual property laws in any country in which we operate may materially adversely affect our ability to enforce our trade
secret and intellectual property positions. While our former employees are contractually prohibited from misappropriating our
proprietary rights, we cannot be certain that such contractual obligations will be honored if they are hired by our competitors. If we
detect misappropriation and enforce such contractual obligations and pursue litigation to assert our intellectual property rights, an
adverse decision in any legal action could limit our ability to assert our intellectual property rights, limit the value of our technology or
otherwise materially adversely affect our business, financial condition or results of operations.

Monitoring unauthorized use of our intellectual property is difficult and costly. Unauthorized use of our intellectual property may
have already occurred or may occur in the future. Our failure to identify unauthorized use or otherwise adequately protect our
intellectual property could jeopardize our competitive advantage and materially adversely affect our business. Moreover, any litigation
in connection with such unauthorized use could be time consuming, costly and could divert our attention and the efforts of our
employees, which could, in turn, result in lower revenues and higher expenses, and we may not be successful in enforcing our
intellectual property rights.

Intellectual property claims could result in costly litigation and harm our business.

There has been significant litigation involving intellectual property rights in many technology-driven industries, including our
own. We continue to face risks and uncertainties in connection with any patent litigation, including the risk that patents issued to others
may restrict and harm our ability to do business; that there could be existing patents or pending applications of which we are unaware
that may later result in issued patents upon which our products may infringe. Moreover, the frequency with which new patents are
granted and the diversity of jurisdictions in which they are granted make it impractical and expensive for us to monitor all patents that
may be relevant to our business. We may also become involved in the defense and prosecution of intellectual property suits, patent
interferences, opposition proceedings and other administrative proceedings.
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From time to time, we have been notified of allegations and claims that we may be infringing patents or otherwise violating
intellectual property rights owned by third parties. In the future, we may be a party to litigation because of an alleged infringement,
misappropriation, or other violation of others’ intellectual property, whether through direct claims or by way of indemnification claims
of our customers or suppliers. If any pending or future intellectual property-related litigation proceedings result in an adverse outcome,
then we could be required to:

• cease the manufacture, use or sale of the infringing products, processes, or technology;

• pay substantial damages for infringement;

• expend significant resources to develop non-infringing products, processes, or technology or license technology from the party
claiming infringement, which license may not be available;

• cross-license our technology to a competitor or commit to covenant-not-to-sue to resolve an infringement claim, which could
weaken our ability to compete with that competitor; or

• pay substantial damages to our direct or indirect customers to cause our end users to discontinue their use of, or replace,
infringing products with non-infringing products.

In addition, intellectual property lawsuits can be brought by third-parties against our customers and end-users that incorporate our
products into their systems or processes. Because we generally indemnify customers against third-party infringement claims relating to
our products, we may incur liabilities in connection with lawsuits against our customers. Any such lawsuits could be time-and-
resource-consuming to defend, damage our reputation and result in substantial and unanticipated costs. Having to defend any such
lawsuits, and any adverse consequences that might arise, could materially adversely affect our business, financial condition, results of
operations and growth prospects.

Our ability to use our net operating loss carryforwards and research and development credit carryforwards to offset future taxable
income and income taxes may be limited.

As of December 31, 2024, we had estimated U.S. federal and state net operating loss carryforwards, or NOLs, of $169.6 million
and $52.9 million, respectively, and federal research and development credit carryforwards of $9.9 million, which we may use to
reduce future taxable income or income taxes due. Some of the NOLs and U.S. federal research and development credit carryforwards
began expiring in 2022. Insufficient future taxable income and income taxes payable will adversely affect our ability to use these NOLs
and credit carryforwards to reduce future taxable income or income taxes due. Our U.S. federal NOLs arising in tax years beginning
before January 1, 2018 will expire by 2042. Our U.S. federal NOLs arising in tax years beginning after December 31, 2017 are not
subject to expiration. Our state NOLs will expire by 2042. Furthermore, U.S. federal NOLs arising in tax years beginning after
December 31, 2017 may only be used to offset 80% of our current year taxable income. This may require us to pay U.S. federal income
taxes in future years despite generating a loss for U.S. federal income tax purposes in prior years. Limitations under state law may
differ. We have established a valuation allowance against the carrying value of these deferred tax assets.

In addition to the potential NOL and U.S. federal research and development credit carryforward limitations noted above, under
Sections 382 and 383 of the Code, a corporation that experiences a more than 50% ownership change by one or more stockholders or
groups of stockholders who own at least 5% of a company’s stock over a three-year testing period is limited in its ability to use its
prechange NOLs and other tax assets to offset future taxable income or income taxes. Our existing NOLs and credit carryforwards are
subject to limitations arising from previous ownership changes. Our ability to use our NOLs and credit carryforwards could be further
limited by Sections 382 and 383 of the Code if we undergo any future ownership change. Future changes in our stock ownership, the
causes of which may be outside our control, could result in an ownership change under Section 382 of the Code. Our NOLs and other
tax attributes may also be impaired under state law. As a result of these limitations, we may not be able to utilize a material portion of,
or possibly any of, our NOLs and credit carryforwards, which could materially adversely affect our cash flows.
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Risks Related to Ownership of Our Common Stock and this Offering

The market price of our common stock may be volatile, and the value of your investment could decline significantly.

The trading price of our common stock has been and is likely to continue to be volatile. Factors that could cause fluctuations in the
trading price of our common stock include the following:

• price and volume fluctuations in the overall stock market from time to time, and the trading volume of our stock;

• changes in operating performance, stock market valuations and volatility in the market prices of other technology companies
generally, or those in our industry in particular;

• actual or anticipated quarterly variations in our results of operations or growth rate or those of our competitors;

• announcements by us or our competitors of acquisitions, new products, significant contracts, commercial relationships or
capital commitments;

• manufacturing, labor or supply interruptions;

• developments with respect to intellectual property rights;

• our ability to obtain regulatory approvals or develop and market new and enhanced products on a timely basis;

• commencement of, or our involvement in, litigation;

• major changes in our board of directors, management or key personnel;

• changes in governmental regulations or defense-related spending and budgets;

• actual or perceived privacy, data protection or cybersecurity breaches or incidents;

• actual or perceived future sales or repurchases of our common stock or other securities;

• failure of financial analysts to maintain coverage of us, changes in financial estimates by any analysts who follow our
company or our failure to meet these estimates or the expectations of investors;

• public health crises, geopolitical events and macroeconomic conditions;

• fluctuations in the values of companies perceived by investors to be comparable to us;

• the financial projections we may provide to the public, any changes in or failure to meet these projections; and

• general economic conditions and slow or negative growth of related markets.

The stock market in general, and market prices for the securities of technology companies like ours in particular, have from time to
time experienced volatility that often has been unrelated to the operating performance of the underlying companies. These broad market
and industry fluctuations may adversely affect the market price of our common stock, regardless of our operating performance, which
might make it more difficult for us to sell equity securities in the future at a time and at a price that we deem appropriate. In several
recent situations when the market price of a stock has been volatile, holders of that stock have instituted securities class action litigation
against the company that issued the stock. If any of our stockholders were to bring a lawsuit against us, the defense and
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disposition of the lawsuit could be costly and divert the time and attention of our management and materially adversely affect our
results of operations.

Delaware and Washington law and provisions in our charter documents could make a merger, tender offer or proxy contest
difficult, thereby depressing the trading price of our common stock.

Provisions of our certificate of incorporation and bylaws could depress the trading price of our common stock by acting to
discourage, delay or prevent a change in our control or management that our stockholders may deem advantageous. Among other
things, our certificate of incorporation and bylaws:

• permit our board of directors to issue up to five million shares of preferred stock, with any rights, preferences and privileges as
they may designate;

• provide that the authorized number of directors may be changed only by resolution of our board of directors;

• provide that all vacancies on our board of directors may only be filled by our board of directors and not by stockholders;

• divide our board of directors into three classes;

• provide that a director may only be removed from our board of directors by the stockholders for cause;

• require that any action to be taken by our stockholders must be effected at a duly called annual or special meeting of
stockholders and may not be taken by written consent;

• provide that stockholders seeking to present proposals before a meeting of stockholders or to nominate candidates for election
as directors at a meeting of stockholders must provide notice in writing in a timely manner and meet specific requirements as
to the form and content of a stockholder’s notice;

• prohibit cumulative voting;

• provide that special meetings of our stockholders may be called only by the chairman of our board of directors, our chief
executive officer (or president, in the absence of a chief executive officer) or by our board of directors; and

• provide that stockholders will be permitted to amend our certificate of incorporation and our bylaws only upon receiving at
least two-thirds of the total votes entitled to be cast by holders of all outstanding shares then entitled to vote generally in the
election of directors, voting together as a single class.

In addition, we are governed by the provisions of Section 203 of the Delaware General Corporation Law, which generally prohibits
a Delaware corporation from engaging in any of a broad range of business combinations with any “interested” stockholder for a period
of three years following the date on which the stockholder became an “interested” stockholder. Likewise, because our principal
executive offices are located in Washington, the anti-takeover provisions of the Washington Business Corporation Act may apply to us
under certain circumstances. These provisions prohibit a “target corporation” from engaging in any of a broad range of business
combinations with any stockholder constituting an “acquiring person” for a period of five years following the date on which the
stockholder became an “acquiring person.”

The exclusive forum provisions of our bylaws could limit our stockholders’ ability to choose the judicial forum for disputes with us
or our directors, officers, stockholders or employees.

Our bylaws provide that, unless we consent in writing to the selection of an alternative forum, the sole and exclusive forum for (1)
any derivative action or proceeding brought on our behalf, (2) any action asserting a claim of breach of a fiduciary duty owed by any of
our directors, stockholders, officers or other employees to us or our
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stockholders, (3) any action arising pursuant to any provision of the Delaware General Corporation Law, our certificate of
incorporation or our bylaws or (4) any other action asserting a claim that is governed by the internal affairs doctrine shall be the Court
of Chancery of the State of Delaware (or, if the Court of Chancery does not have jurisdiction, another State court in Delaware or the
federal district court for the District of Delaware), except for any claim as to which such court determines that there is an indispensable
party not subject to the jurisdiction of such court (and the indispensable party does not consent to the personal jurisdiction of such court
within ten days following such determination), which is vested in the exclusive jurisdiction of a court or forum other than such court or
for which such court does not have subject matter jurisdiction. This provision does not apply to any action brought to enforce a duty or
liability created by the Exchange Act and the rules and regulations thereunder.

Section 22 of the Securities Act establishes concurrent jurisdiction for federal and state courts over Securities Act claims.
Accordingly, both state and federal courts have jurisdiction to hear such claims. To prevent having to litigate claims in multiple
jurisdictions and the threat of inconsistent or contrary rulings by different courts, among other considerations, our bylaws also provide
that, unless we consent in writing to the selection of an alternative forum, the federal district courts of the United States are the sole and
exclusive forum for resolving any complaint asserting a cause of action arising under the Securities Act.

Any person or entity purchasing or otherwise acquiring or holding or owning (or continuing to hold or own) any interest in any of
our securities shall be deemed to have notice of and consented to the foregoing bylaw provisions. Although we believe these exclusive
forum provisions benefit us by providing increased consistency in the application of Delaware law and federal securities laws in the
types of lawsuits to which each applies, the exclusive forum provisions may limit a stockholder’s ability to bring a claim in a judicial
forum of its choosing for disputes with us or our current or former directors, officers, stockholders or other employees, which may
discourage such lawsuits against us and our current and former directors, officers, stockholders and other employees. Our stockholders
will not be deemed to have waived our compliance with the federal securities laws and the rules and regulations thereunder as a result
of our exclusive forum provisions.

Further, the enforceability of similar exclusive forum provisions in other companies’ organizational documents has been
challenged in legal proceedings, and it is possible that a court of law could rule that these types of provisions are inapplicable or
unenforceable if they are challenged in a proceeding or otherwise. If a court were to find either exclusive forum provision contained in
our bylaws to be inapplicable or unenforceable in an action, we may incur significant additional costs associated with resolving such
action in other jurisdictions, all of which could harm our results of operations.

We have broad discretion to use the net proceeds from this offering, and our investment of these proceeds may not yield a favorable
return. We may invest the proceeds of this offering in ways you disagree with.

Our management has broad discretion as to how to spend and invest the proceeds from this offering, and we may spend or invest
these proceeds in ways with which our stockholders may disagree. Accordingly, investors will need to rely on our judgment with
respect to the use of these proceeds. If we do not use the net proceeds that we receive in this offering effectively, our business, financial
condition, results of operations and growth prospects could be materially adversely affected, and the market price of our common stock
could decline.

Future sales of our common stock in the public market, or the perception that such sales could occur, could cause our stock price to
fall.

The actual or perceived sale of a substantial number of shares of our common stock or other equity-related securities in the public
markets could depress the market price of our common stock and impair our ability to raise capital through the sale of additional equity
securities. We may sell large quantities of our securities at any time pursuant to this prospectus supplement or in one or more separate
offerings. We cannot predict the effect that future sales of common stock or other equity-related securities would have on the market
price of our common stock. Further, shares issued or issuable upon the stock options or vesting of RSUs under our equity incentive
plans will become available for sale in the public market to the extent permitted by the provisions of applicable vesting schedules,
exercise limitations and Rule 144 and Rule 701 under the Securities Act.
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We and our executive officers and directors have entered into lock-up agreements with the underwriters under which we and they
have agreed, subject to specific exceptions described in the section titled “Underwriting” in this prospectus supplement, not to sell,
directly or indirectly, any of our equity securities without the consent of Stifel, Nicolaus & Company, Incorporated for a period of 60
days following the date of this prospectus supplement. When this lock-up period expires, we and our directors and executive officers
could sell shares in the public market, which could cause our stock price to fall. Stifel, Nicolaus & Company, Incorporated may, in its
sole discretion, permit us and those persons who are subject to lock-up agreements to sell shares prior to the expiration of the lock-up
agreements.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus, the documents incorporated by reference into this prospectus
supplement and the accompanying prospectus and any free writing prospectus that we have authorized for use in connection with this
offering contain forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section
21E of the Securities Exchange Act of 1934, as amended. In some cases, you can identify forward-looking statements by the following
words: “ability,” “anticipate,” “attempt,” “believe,” “can be,” “continue,” “could,” “depend,” “enable,” “estimate,” “expect,” “extend,”
“grow,” “if,” “intend,” “likely,” “may,” “objective,” “ongoing,” “plan,” “possible,” “potential,” “predict,” “project,” “propose,” “rely,”
“should,” “target,” “will,” “would” or the negative of these terms or other comparable terminology, although not all forward-looking
statements contain these words.

These statements involve risks, uncertainties and other factors that may cause our actual results, levels of activity, performance or
achievements to be materially different from the information expressed or implied by these forward-looking statements. Although we
believe that we have a reasonable basis for each forward-looking statement, we caution you that these statements are based on a
combination of facts and factors currently known by us and our projections of the future, about which we cannot be certain. Forward-
looking statements include, but are not limited to, statements about:

• our estimated operating results for the three months ended December 31, 2025 and our future financial performance;

• our business model and strategic plans;

• our expectations regarding manufacturing;

• demand for our semiconductor and fiber laser solutions;

• our ability to develop innovative products;

• our expectations regarding product volumes and the introduction of new products;

• our technology and new product research and development activities;

• the impact of new import and export controls;

• the impact of changes in regulations and customs, tariffs and trade barriers, or the perception that any of them could occur;

• the impact of inflation;

• the impact of seasonality;

• the effect on our business of litigation to which we are or may become a party;

• the sufficiency of our existing liquidity sources to meet our cash needs; and

• our anticipated use of the proceeds from this offering.

You should refer to the “Risk Factors” section of this prospectus supplement, the accompanying prospectus and the documents
incorporated by reference herein and therein or any free writing prospectus for a discussion of other important factors that may cause
our actual results to differ materially from those expressed or implied by our forward-looking statements. As a result of these factors,
we cannot assure you that the forward-looking statements in this prospectus supplement, the accompanying prospectus, the documents
incorporated by reference into this prospectus supplement and the accompanying prospectus and any free writing prospectus that we
have authorized for use in connection with this offering will prove to be accurate. In addition, statements that “we believe” and

S-22

2/5/26, 10:59 AM Document

https://www.sec.gov/Archives/edgar/data/1124796/000162828026005454/a424b5finalsupp022026.htm 31/87



2/5/26, 10:59 AM Document

https://www.sec.gov/Archives/edgar/data/1124796/000162828026005454/a424b5finalsupp022026.htm 32/87



similar statements reflect our beliefs and opinions on the relevant subject. These statements are based upon information available to us
as of the date of this prospectus supplement, which although we believe such information forms a reasonable basis for such statements,
such information may be limited or incomplete, and our statements should not be read to indicate that we have conducted a thorough
inquiry into, or review of, all potentially available relevant information. These statements are inherently uncertain and investors are
cautioned not to unduly rely upon these statements. Furthermore, if our forward-looking statements prove to be inaccurate, the
inaccuracy may be material. In light of the significant uncertainties in these forward-looking statements, you should not regard these
statements as a representation or warranty by us or any other person that we will achieve our objectives and plans in any specified time
frame, or at all. We undertake no obligation to publicly update any forward-looking statements, whether as a result of new information,
future events or otherwise, except as required by law.

This prospectus supplement and the accompanying prospectus include and incorporate by reference certain statistical and other
industry and market data that we obtained from industry publications and research, surveys and studies conducted by third parties as
well as our own estimates of potential market opportunities. Industry publications and third-party research, surveys and studies
generally indicate that their information has been obtained from sources believed to be reliable, although they do not guarantee the
accuracy or completeness of such information. Our estimates of the potential market opportunities for our products include several key
assumptions based on our industry knowledge, industry publications, third-party research and other surveys, which may be based on a
small sample size and may fail to accurately reflect market opportunities. While we believe that our internal assumptions are
reasonable, no independent source has verified such assumptions.

S-23

2/5/26, 10:59 AM Document

https://www.sec.gov/Archives/edgar/data/1124796/000162828026005454/a424b5finalsupp022026.htm 33/87



USE OF PROCEEDS

We estimate that the net proceeds from our sale of shares of common stock in this offering will be approximately $166.5 million
(or approximately $191.5  million if the underwriters exercise their option to purchase additional shares in full), after deducting
underwriting discounts and commissions and estimated offering expenses payable by us.

We intend to use the net proceeds from this offering for working capital, capital expenditures and other general corporate purposes.
We may also use a portion of our net proceeds to fund potential acquisitions of, or investments in, technologies or businesses that
complement our business, although we have no present commitments or agreements to enter into any such acquisitions or make any
such investments.

The expected use of net proceeds of this offering represents our current intentions based upon our present plans and business
conditions. We cannot specify with certainty all of the particular uses for the net proceeds to be received upon the closing of this
offering. Pending such uses, we plan to invest the net proceeds of this offering in short and intermediate-term, interest-bearing
obligations, investment-grade instruments, certificates of deposit or direct or guaranteed obligations of the U.S. government.
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DIVIDEND POLICY

We have never declared or paid any cash dividends on our common stock or any other securities. We anticipate that we will retain
all available funds and any future earnings, if any, for use in the operation of our business and do not anticipate paying cash dividends
in the foreseeable future. In addition, our credit facilities materially restrict, and future debt instruments may materially restrict, our
ability to pay dividends on our common stock. Payment of future cash dividends, if any, will be at the discretion of our board of
directors after taking into account various factors, including our financial condition, operating results, current and anticipated cash
needs, the requirements of our current or then-existing debt instruments and other factors our board of directors deems relevant.
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DILUTION

If you invest in our common stock, you will experience immediate and substantial dilution in the net tangible book value of your
shares of common stock. Dilution in net tangible book value represents the difference between the price to public per share of our
common stock and the as adjusted net tangible book value per share, as adjusted to give effect to this offering.

Net tangible book value represents our total tangible assets less total liabilities, divided by the number of shares of common stock
outstanding as of September 30, 2025. Our net tangible book value as of September 30, 2025 was $195.5 million, or $3.85 per share.
After giving effect to the sale and issuance by us of 3,977,273 shares of our common stock in this offering at the public offering price
of $44.00 per share, and after deducting underwriting discounts and commissions and estimated offering expenses payable by us, our as
adjusted net tangible book value as of September 30, 2025 would have been approximately $361.9 million, or $6.61 per share. Net
tangible book value represents the amount of our total assets less our total liabilities, excluding goodwill, lease right-of-use assets and
other intangible assets, net. This represents an immediate increase in net tangible book value of $2.76 per share to existing stockholders
and an immediate dilution of $37.39 per share to investors purchasing common stock in this offering.

The following table illustrates this dilution on a per share basis to investors participating in this offering:

Public offering price per share $ 44.00 
Net tangible book value per share as of September 30, 2025 $ 3.85 
Increase in net tangible book value per share attributable to investors participating in the

offering $ 2.76 
As adjusted net tangible book value per share, as adjusted to give effect to this offering $ 6.61 
Dilution in as adjusted net tangible book value per share to investors participating in this

offering $ 37.39 

If the underwriters exercise in full their option to purchase 596,590 shares of our common stock in this offering at the public
offering price of $44.00 per share, the as adjusted net tangible book value per share after the offering would be $6.99 per share, the
increase in the net tangible book value per share to existing stockholders would be $3.14  per share, and the dilution to investors
purchasing common stock in this offering would be $37.01 per share.

The number of shares of our common stock outstanding immediately after this offering is based on 50,784,194 shares of our
common stock outstanding as of September 30, 2025, and excludes:

• 648,070 shares of common stock issuable upon the exercise of options to purchase shares of our common stock outstanding as
of September 30, 2025, with a weighted-average exercise price of $1.57 per share;

• 1,989,070 shares of common stock issuable upon the settlement of RSUs outstanding as of September 30, 2025; and

• 10,217,256 shares of common reserved for future issuance under our stock-based compensation plans, consisting of 4,830,075
shares of common stock reserved for future issuance under our 2018 Plan, and any additional shares that become available
under our 2018 Plan pursuant to provisions thereof, including provisions that automatically increase the share reserve under
the plan each year; and 5,387,181 shares of common stock reserved for future issuance under our ESPP, and any additional
shares that become available under our ESPP pursuant to provisions thereof, including provisions that automatically increase
the share reserve under the plan each year.

To the extent that any of our outstanding stock options are exercised or RSUs vest, we grant additional stock options or other
awards under our stock-based compensation plans, or we issue additional shares of common stock in the future, you will experience
further dilution.
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MATERIAL U.S. FEDERAL INCOME AND ESTATE TAX CONSEQUENCES

FOR NON-U.S. HOLDERS OF COMMON STOCK

The following is a summary of the material U.S. federal income tax consequences to non-U.S. holders (as defined below) of the
ownership and disposition of our common stock, but does not purport to be a complete analysis of all the potential tax considerations
relating thereto. This summary is based upon the provisions of the Code, U.S. Treasury Regulations promulgated thereunder,
administrative rulings and judicial decisions, all as of the date hereof, all of which are subject to change, possibly with retroactive
effect, which could result in U.S. federal income tax consequences different than those summarized below. We have not sought a ruling
from the Internal Revenue Service, or IRS, with respect to the statements made and the conclusions reached in the following summary,
and there can be no assurance that the IRS will agree with such statements and conclusions.

This summary does not address the potential application of the U.S. federal tax on net investment income, the tax considerations
arising under the laws of any state, local or other jurisdiction, or U.S. federal estate, gift or generation-skipping tax, except to the extent
provided below. This summary is limited to investors who will hold our common stock as a capital asset for tax purposes. This
summary does not address all tax considerations that may be important to a particular investor in light of the investor’s circumstances
or to certain categories of non-U.S. investors that may be subject to special rules, including, without limitation:

• banks, insurance companies or other financial institutions (except to the extent specifically set forth below);

• persons subject to the alternative minimum tax;

• tax-exempt organizations;

• qualified foreign pension funds;

• controlled foreign corporations, passive foreign investment companies and corporations that accumulate earnings to avoid
U.S. federal income tax;

• brokers or dealers in securities or currencies;

• traders in securities that elect to use a mark-to-market method of accounting for their securities holdings;

• persons that own, or are deemed to own, more than 5% of our capital stock (except to the extent specifically set forth below);

• U.S. expatriates, certain former citizens or long-term residents of the United States;

• persons who hold our common stock as a position in a hedging transaction, “straddle,” “conversion transaction” or other risk
reduction transaction;

• persons subject to special tax accounting rules as a result of any item of gross income with respect to our common stock being
taken into account in an applicable financial statement; or

• persons deemed to sell our common stock under the constructive sale provisions of the Code.

In addition, if a partnership (including any entity classified as a partnership for U.S. federal income tax purposes) holds our
common stock, the tax treatment of a partner generally will depend on the status of the partner and upon the activities of the
partnership. Therefore, this summary does not address tax considerations applicable to partnerships that hold our common stock.
Accordingly, partnerships that hold our common stock and partners in such partnerships should consult their tax advisors.
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You are urged to consult your tax advisor with respect to the application of the U.S. federal income tax laws to your
particular situation, as well as any tax consequences of the purchase, ownership and disposition of our common stock arising
under the U.S. federal estate, gift, and generation-skipping tax rules or under the tax laws of any state, local, non-U.S. or other
taxing jurisdiction or under any applicable tax treaty.

Non-U.S. Holder Defined

For purposes of this discussion, you are a non-U.S. holder if you are a beneficial owner of our common stock, other than a
partnership (or any entity classified as a partnership for U.S. federal income tax purposes) that is not: (i) an individual who is a citizen
or resident of the United States; (ii) a corporation or other entity taxable as a corporation for U.S. federal income tax purposes that was
created or organized in or under the laws of the United States, any state thereof or the District of Columbia; (iii) an estate whose
income is subject to U.S. federal income taxation regardless of its source; or (iv) a trust that either is subject to the supervision of a
court within the United States and has one or more U.S. persons with authority to control all of its substantial decisions, or has a valid
election in effect under applicable U.S. Treasury Regulations to be treated as a U.S. person.

Distributions on Common Stock

If we make distributions on our common stock, these distributions generally will constitute dividends for U.S. tax purposes to the
extent paid from our current or accumulated earnings and profits, as determined under U.S. federal income tax principles. To the extent
these distributions exceed both our current and our accumulated earnings and profits, they will constitute a return of capital and will
first reduce your basis in our common stock, but not below zero, and then will be treated as gain from the sale of stock.

Subject to the discussion below regarding withholding on foreign accounts, any dividend paid to you generally will be subject to
U.S. withholding either at a rate of 30% of the gross amount of the dividend or such lower rate as may be specified by an applicable
income tax treaty. In order to receive a reduced treaty rate, you must provide us with an IRS Form W-8BEN or W-8BEN-E or other
appropriate version of IRS Form W-8 certifying qualification for the reduced rate. If you are eligible for a reduced rate of withholding
pursuant to an income tax treaty, you may be able to obtain a refund of any excess amounts withheld by timely filing an appropriate
claim for refund with the IRS. If you hold our common stock through a financial institution or other agent acting on your behalf, you
will be required to provide appropriate documentation to the agent, which then will be required to provide certification to us or our
paying agent, either directly or through other intermediaries.

Dividends received by you that are effectively connected with your conduct of a U.S. trade or business (and, if an income tax
treaty applies, attributable to a permanent establishment maintained by you in the United States) are exempt from withholding. In order
to claim this exemption, you must provide us (or the applicable withholding agent) with an IRS Form W-8ECI or other applicable IRS
Form W-8 properly certifying exemption. Such effectively connected dividends, although not subject to withholding, are taxed at the
same U.S. federal income tax rates applicable to U.S. persons, net of certain deductions and credits. In addition, if you are a corporate
non-U.S. holder, dividends you receive that are effectively connected with your conduct of a U.S. trade or business may also be subject
to a branch profits tax at a rate of 30% or such lower rate as may be specified by an applicable income tax treaty.

Gain on Disposition of Common Stock

Subject to the discussion below regarding withholding on foreign accounts, a non-U.S. holder generally will not be subject to U.S.
federal income tax on any gain realized upon the sale or other disposition of our common stock unless:

• the gain is effectively connected with your conduct of a U.S. trade or business (and, if an income tax treaty applies, the gain is
attributable to a permanent establishment maintained by you in the U.S.);

• you are an individual who is present in the U.S. for a period or periods aggregating 183 days or more during the calendar year
in which the sale or disposition occurs and certain other conditions are met; or

S-28

2/5/26, 10:59 AM Document

https://www.sec.gov/Archives/edgar/data/1124796/000162828026005454/a424b5finalsupp022026.htm 38/87



• our common stock constitutes a U.S. real property interest by reason of our status as a “United States real property holding
corporation,” or USRPHC, for U.S. federal income tax purposes at any time within the shorter of the five-year period
preceding the disposition and your holding period for our common stock.

If you are described in the first bullet above, you will generally be required to pay tax on the net gain derived from the sale at the
same U.S. federal income tax rates applicable to U.S. persons (net of certain deductions and credits), and if you are a corporate non-
U.S. holder, you may be subject to branch profits tax at a rate of 30% or such lower rate as may be specified by an applicable income
tax treaty. If you are described in the second bullet above, you will be required to pay a flat 30% tax on the gain derived from the sale,
which tax may be offset by U.S. source capital losses (even though you are not considered a resident of the United States).

We believe that we are not currently and will not become a USRPHC. However, because the determination of whether we are a
USRPHC depends on the fair market value of our U.S. real property relative to the fair market value of our other business assets, there
can be no assurance that we will not become a USRPHC in the future. Even if we become a USRPHC, however, as long as our
common stock is regularly traded on an established securities market, our common stock will be treated as a U.S. real property interest
only if you actually or constructively hold more than 5% of such regularly traded common stock at any time during the applicable
period described above.

Backup Withholding and Information Reporting

Generally, we must report annually to the IRS the amount of dividends paid to you, your name and address, and the amount of tax
withheld, if any. A similar report will be sent to you. Pursuant to applicable income tax treaties or other agreements, the IRS may make
these reports available to tax authorities in your country of residence.

Payments of dividends on or of proceeds from the disposition of our common stock made to a non-U.S. holder may be subject to
additional information reporting and backup withholding at a current rate of 24% unless such holder establishes an exemption, for
example, by properly certifying such holder’s non-U.S. status on a Form W-8BEN, IRS Form W-8BEN-E or another appropriate
version of IRS Form W-8. Notwithstanding the foregoing, backup withholding and information reporting may apply if either we or our
paying agent has actual knowledge, or reason to know, that such holder is a U.S. person.

Backup withholding is not an additional tax. Any amounts withheld from a payment to you under the backup withholding rules will be
allowed as a credit against your U.S. federal income tax liability and may entitle you to a refund, provided that the required information
or returns are furnished to the IRS in a timely manner.

Foreign Accounts

The Foreign Account Tax Compliance Act, or FATCA, imposes a U.S. federal withholding tax of 30% on certain “withholdable
payments,” including on dividends on, and the gross proceeds of a disposition of, our common stock to a “foreign financial institution”
(as specifically defined for this purpose) unless such institution provides the withholding agent with a certification as to its FATCA
status and either enters into an agreement with the U.S. government to withhold on certain payments and to collect and provide to the
U.S. tax authorities substantial information regarding U.S. account holders of such institution (which includes certain equity and debt
holders of such institution, as well as certain account holders that are foreign entities with U.S. owners) or such institution otherwise
qualifies for an exemption. A U.S. federal withholding tax of 30% is generally imposed on dividends on, and the gross proceeds of a
disposition of, our common stock to a non-financial foreign entity unless such entity provides the withholding agent with a certification
as to its FATCA status and either a certification that it does not have any substantial direct or indirect U.S. owners or information
regarding direct and indirect U.S. owners of the entity or such entity otherwise qualifies for an exemption. Under applicable Treasury
Regulations and IRS guidance, the withholding provisions described above currently apply to payments of dividends paid on our
common stock, if any. FATCA generally would have applied to payments of gross proceeds from a sale or other disposition of our
common stock, but under proposed Treasury Regulations (the preamble to which specifies that taxpayers are permitted to rely on such
proposed Treasury Regulations pending finalization), no withholding would apply with respect to payments of gross proceeds. You
should consult your tax advisors regarding the application of these withholding provisions to you.
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Federal Estate Tax

Our common stock beneficially owned by an individual who is not a citizen or resident of the United States (as defined for U.S.
federal estate tax purposes) at the time of death generally will be includable in the decedent’s gross estate for U.S. federal estate tax
purposes, unless an applicable estate tax treaty provides otherwise.
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UNDERWRITING

Stifel, Nicolaus & Company, Incorporated, Robert W. Baird & Co. Incorporated, William Blair & Company, L.L.C. and Raymond
James & Associates, Inc. are acting as representatives of the underwriters named below. Subject to the terms and conditions set forth in
an underwriting agreement, each of the underwriters named below has severally agreed to purchase from us the aggregate number of
shares of common stock shown opposite their respective names below:

Number of
Shares

Stifel, Nicolaus & Company, Incorporated 994,321 
Robert W. Baird & Co. Incorporated 795,454 
William Blair & Company, L.L.C 795,454 
Raymond James & Associates, Inc. 795,454 
Cantor Fitzgerald & Co. 397,727 
Needham & Company, LLC 198,863 

Total 3,977,273 

The underwriting agreement provides that the obligations of the several underwriters are subject to various conditions, including
approval of legal matters by counsel. The nature of the underwriters’ obligations commits them to purchase and pay for all of the shares
of common stock listed above if any are purchased. The underwriters have reserved the right to withdraw, cancel or modify offers to the
public and to reject orders in whole or in part.

Option to Purchase Additional Shares of Common Stock

We have granted the underwriters a 30-day option to purchase up to 596,590 shares of our common stock at the public offering
price, less the underwriting discount and commissions, as set forth on the cover page of this prospectus supplement. If the underwriters
exercise their option in whole or in part, each of the underwriters will be separately committed, subject to the conditions described in
the underwriting agreement, to purchase the additional shares of our common stock in proportion to their respective commitments set
forth in the table above.

Commissions and Discounts

The underwriters will offer the shares directly to the public at the public offering price set forth on the cover page of this
prospectus supplement, and at this price less a concession not in excess of $1.188 per share of common stock to other dealers. After this
offering, the offering price, concessions and other selling terms may be changed by the underwriters. Our shares of common stock will
be offered subject to receipt and acceptance by the underwriters and to the other conditions, including the right to reject orders in whole
or in part.

The following table summarizes the compensation to be paid to the underwriters and the proceeds, before expenses, payable to us:

Total

Per Share

Without
Option to Purchase
Additional Shares

With
Option to Purchase
Additional Shares

Public offering price $ 44.00  $ 175,000,012  $ 201,249,972 
Underwriting discounts and commissions $ 1.98  $ 7,875,001  $ 9,056,249 
Proceeds, before estimated expenses, to us $ 42.02  $ 167,125,011  $ 192,193,723 

We estimate that our total expenses in connection with this offering, excluding underwriting discounts and commissions, will be
approximately $0.65 million.
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Indemnification of Underwriters

We have agreed to indemnify the underwriters against certain civil liabilities, including liabilities under the Securities Act and
liabilities arising from breaches of our representations and warranties contained in the underwriting agreement. If we are unable to
provide this indemnification, we will contribute to payments the underwriters may be required to make in respect of those liabilities.
We have also agreed to indemnify the underwriters for losses if the shares (other than those purchased pursuant to the underwriters’
option to purchase additional shares) are not delivered to the underwriters’ accounts on the initial settlement date.

No Sales of Similar Securities

We, our directors and our executive officers have entered into lock-up agreements with the representatives prior to the
commencement of this offering pursuant to which we and each of these persons, for a period of 60 days after the date of this prospectus
supplement, may not, subject to certain exceptions, offer, sell, assign, contract to sell (including any short sale), pledge, hypothecate,
establish an open “put equivalent position” within the meaning of Rule 16a‑1(h) under the Exchange Act, grant any option, right or
warrant for the sale of, purchase any option or contract to sell, sell any option or contract to purchase or otherwise encumber, dispose of
or transfer, grant any rights with respect to, directly or indirectly, any shares of common stock or securities convertible into or
exchangeable for shares of common stock, enter into a transaction which would have the same effect or other arrangement that
transfers, in whole or in part, any of the economic consequences of ownership of the common stock, whether such aforementioned
transaction is to be settled by delivery of the common stock or such other securities, in cash or otherwise, or publicly disclose the
intention to make any such offer, sale, pledge or disposition, or to enter into any such transaction, swap hedge or other arrangement,
subject to specified exceptions. These restrictions shall also apply to any common stock received upon exercise of options granted to or
warrants owned by each of the persons or entities described in the immediately preceding sentence. Among other exceptions, these
restrictions will not apply to us with respect to issuances of common stock or securities exercisable for, convertible into or
exchangeable for common stock in connection with any acquisition, collaboration, merger, licensing or other joint venture or strategic
transaction involving our company, subject to certain limitations.

Stifel, Nicolaus & Company, Incorporated, in its sole discretion, may release our common stock or other securities subject to the
lock-up agreements described above in whole or in part at any time.

Listing

Our common stock is listed on the Nasdaq Global Select Market under the symbol “LASR.”

Short Sales, Stabilizing Transactions and Penalty Bids

In order to facilitate this offering, persons participating in this offering may engage in transactions that stabilize, maintain or
otherwise affect the price of the shares during and after this offering. Specifically, the underwriters may engage in the following
activities in accordance with the rules of the SEC.

Short Sales

Short sales involve the sales by the underwriters of a greater number of shares of common stock than they are required to purchase
in the offering. Covered short sales are short sales made in an amount not greater than the underwriters’ option to purchase additional
shares of common stock. The underwriters may close out any covered short position by either exercising their option to purchase
additional shares or purchasing shares in the open market. In determining the source of shares to close out the covered short position,
the underwriters will consider, among other things, the price of our common stock available for purchase in the open market as
compared to the price at which they may purchase the shares through their option.

Naked short sales are any short sales in excess of such option to purchase additional shares of common stock. The underwriters
must close out any naked short position by purchasing shares of our common stock in the open market. A naked short position is more
likely to be created if the underwriters are concerned that there may be downward pressure on the price of our common stock in the
open market after pricing that could adversely affect investors who purchase in this offering.
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Stabilizing Transactions

The underwriters may make bids for or purchases of shares of our common stock for the purpose of pegging, fixing or maintaining
the price of our common stock, so long as stabilizing bids do not exceed a specified maximum.

Penalty Bids

If the underwriters purchase shares of our common stock in the open market in a stabilizing transaction or syndicate covering
transaction, they may reclaim a selling concession from the underwriters and selling group members who sold those shares as part of
this offering. Stabilization and syndicate covering transactions may cause the price of our common stock to be higher than it would be
in the absence of these transactions. The imposition of a penalty bid might also have an effect on the price of the shares if it discourages
resales of the shares.

The transactions above may occur on the Nasdaq Global Select Market or otherwise. Neither we nor the underwriters make any
representation or prediction as to the effect that the transactions described above may have on the price of our common stock. If such
transactions are commenced, they may be discontinued without notice at any time.

Discretionary Sales

The underwriters have informed us that they do not expect to confirm sales of the shares of common stock offered by this
prospectus supplement to accounts over which they exercise discretionary authority without obtaining the specific approval of the
account holder.

Electronic Distribution

A prospectus supplement in electronic format may be made available on the Internet or through other online services maintained
by one or more of the underwriters participating in this offering, or by their affiliates. Other than the prospectus supplement in
electronic format, the information on any underwriter’s website and any information contained in any other website maintained by an
underwriter is not part of the prospectus supplement or the registration statement of which this prospectus supplement forms a part, has
not been approved or endorsed by us or any underwriter in its capacity as underwriter and should not be relied upon by investors.

Relationships

The underwriters and their respective affiliates are full service financial institutions engaged in various activities, which may
include securities trading, commercial and investment banking, financial advisory, investment management, principal investment,
hedging, financing and brokerage activities. Certain of the underwriters and their affiliates have in the past provided, and may in the
future from time to time provide, investment banking and other financing and banking services to us, for which they have in the past
received, and may in the future receive, customary fees and reimbursement for their expenses. In the ordinary course of their various
business activities, the underwriters and their respective affiliates may make or hold a broad array of investments and actively trade
debt and equity securities (or related derivative securities) and financial instruments, including bank loans, for their own account and
for the accounts of their customers and may at any time hold long and short positions in such securities and instruments. Such
investment and securities activities may involve our securities and instruments.

Selling Restrictions

Notice to Prospective Investors in the European Economic Area

In relation to each Member State of the European Economic Area, each a “Member State,” no ordinary shares have been offered or
will be offered pursuant to this offering to the public in that Member State prior to the publication of a prospectus in relation to the
ordinary shares which has been approved by the competent authority in that Member State or, where appropriate, approved in another
Member State and notified to the competent authority in that Member State, all in accordance with the Prospectus Regulation, except
that offers of ordinary shares may be
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made to the public in that Member State at any time under the following exemptions under the Prospectus Regulation:

a) to any legal entity which is a qualified investor as defined under the Prospectus Regulation;

b) to fewer than 150 natural or legal persons (other than qualified investors as defined under the Prospectus Regulation), subject
to obtaining the prior consent of the underwriters for any such offer; or

c) in any other circumstances falling within Article 1(4) of the Prospectus Regulation;

provided that no such offer of our shares shall result in a requirement for the Company or any of the representatives to publish a
prospectus pursuant to Article 3 of the Prospectus Regulation or a supplemental prospectus pursuant to Article 23 of the Prospectus
Regulation and each person who initially acquires any of our shares or to whom any offer is made will be deemed to have represented,
warranted and agreed to and with each of the representatives and the Company that it is a qualified investor within the meaning of
Article 2 of the EU Prospectus Regulation.

In the case of any of our shares being offered to a financial intermediary as that term is used in Article 1(4) of the EU Prospectus
Regulation, each financial intermediary will also be deemed to have represented, warranted and agreed that our shares acquired by it in
the offer have not been acquired on a non-discretionary basis on behalf of, nor have they been acquired with a view to their offer or
resale to, persons in circumstances which may give rise to an offer of any of our shares to the public, other than their offer or resale in a
Relevant Member State to qualified investors as so defined or in circumstances in which the prior consent of the representatives has
been obtained to each such proposed offer or resale.

The Company, the representatives and their affiliates will rely upon the truth and accuracy of the foregoing representations,
warranties and agreements. Notwithstanding the above, a person who is not a “qualified investor” and who has notified the
representatives of such fact in writing may, with the prior consent of the representatives, be permitted to acquire our shares in the offer.

For the purposes of this provision, the expression an “offer to the public” in relation to any of our shares in any Relevant Member
State means the communication in any form and by any means of sufficient information on the terms of the offer and any of our shares
to be offered so as to enable an investor to decide to purchase or subscribe for any of our shares, and the expression “EU Prospectus
Regulation” means Regulation (EU) 2017/1129.

Notice to Prospective Investors in the United Kingdom

An offer to the public of any of our shares may not be made in the United Kingdom, except that an offer to the public in the United
Kingdom of any of our shares may be made at any time under the following exemptions under the UK Prospectus Regulation:

a) to any legal entity which is a “qualified investor” as defined under the UK Prospectus Regulation;

b) to fewer than 150 natural or legal persons (other than “qualified investors” as defined under the UK Prospectus Regulation),
subject to obtaining the prior consent of the representatives for any such offer; or

c) in any other circumstances falling within section 86 of the Financial Services and Markets Act 2000 (as amended, “FSMA”),

provided that no such offer of our shares shall result in a requirement for the Company or any Representative to publish a prospectus
pursuant to section 85 of the FSMA or a supplemental prospectus pursuant to Article 23 of the UK Prospectus Regulation and each
person who initially acquires any of our shares or to whom any offer is made will be deemed to have represented, warranted and agreed
to and with each of the representatives and the Company that it is a qualified investor within the meaning of Article 2 of the UK
Prospectus Regulation.

In the case of any of our shares being offered to a financial intermediary as that term is used in Article 1(4) of the UK Prospectus
Regulation, each financial intermediary will also be deemed to have represented, warranted and agreed that our shares acquired by it in
the offer have not been acquired on a non-discretionary basis on behalf of, nor have they been acquired with a view to their offer or
resale to, persons in circumstances which may give rise to
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an offer of any of our shares to the public, other than their offer or resale in the United Kingdom to qualified investors as so defined or
in circumstances in which the prior consent of the representatives has been obtained to each such proposed offer or resale.

In addition, in the United Kingdom, this prospectus supplement and the accompanying prospectus are being distributed only to, and are
directed only at, and any offer subsequently made may only be directed at persons who are “qualified investors” (as defined under
Article 2 of the U.K. Prospectus Regulation) (i) who have professional experience in matters relating to investments falling within
Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as amended (“Order”), and/or (ii) who
are high net worth companies (or persons to whom it may otherwise be lawfully communicated) falling within Article 49(2)(a) to (d) of
the Order (all such persons together being referred to as “relevant persons”) or otherwise in circumstances which have not resulted and
will not result in an offer to the public of the shares of common stock in the United Kingdom within the meaning of the FSMA.

The Company, the representatives and their affiliates will rely upon the truth and accuracy of the foregoing representations,
warranties and agreements. Notwithstanding the above, a person who is not a “qualified investor” and who has notified the
representatives of such fact in writing may, with the prior consent of the representatives, be permitted to acquire our shares in the offer.

For the purposes of this provision, the expression an “offer to the public” in relation to any of our shares in the United Kingdom
means the communication in any form and by any means of sufficient information on the terms of the offer and any of our shares to be
offered so as to enable an investor to decide to purchase or subscribe for any of our shares.

This prospectus supplement is only being distributed to and is only directed at: (A) persons who are outside the United Kingdom;
or (B) qualified investors who are also (i) investment professionals falling within Article 19(5) of the Financial Services and Markets
Act 2000 (Financial Promotion) Order 2005 (the “Order”), or (ii) high net worth companies, and other persons to whom it may lawfully
be communicated, falling within Article 49(2)(a) to (d) of the Order (all such persons falling within (1)-(3) together being referred to as
“relevant persons”). Our shares are only available to, and any invitation, offer or agreement to subscribe, purchase or otherwise acquire
our shares will be engaged in only with, relevant persons. Any person who is not a relevant person should not act or rely on this
Prospectus or any of its contents.

Notice to Prospective Investors in Switzerland

The ordinary shares may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange, or SIX or on any
other stock exchange or regulated trading facility in Switzerland. This document has been prepared without regard to the disclosure
standards for issuance prospectuses under art. 652a or art. 1156 of the Swiss Code of Obligations or the disclosure standards for listing
prospectuses under art. 27 ff. of the SIX Listing Rules or the listing rules of any other stock exchange or regulated trading facility in
Switzerland. Neither this document nor any other offering or marketing material relating to the ordinary shares or the offering may be
publicly distributed or otherwise made publicly available in Switzerland.

Neither this document nor any other offering or marketing material relating to the offering, the Company, the ordinary shares have
been or will be filed with or approved by any Swiss regulatory authority. In particular, this document will not be filed with, and the
offer of ordinary shares will not be supervised by, the Swiss Financial Market Supervisory Authority FINMA (FINMA), and the offer
of ordinary shares has not been and will not be authorized under the Swiss Federal Act on Collective Investment Schemes, or CISA.
The investor protection afforded to acquirers of interests in collective investment schemes under the CISA does not extend to acquirers
of ordinary shares.

Notice to Prospective Investors in Japan

The securities have not been and will not be registered under the Financial Instruments and Exchange Act of Japan (Act No. 25 of
1948, as amended), or the FIEA. The securities may not be offered or sold, directly or indirectly, in Japan or to or for the benefit of any
resident of Japan (including any person resident in Japan or any corporation or other entity organized under the laws of Japan) or to
others for reoffering or resale, directly or
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indirectly, in Japan or to or for the benefit of any resident of Japan, except pursuant to an exemption from the registration requirements
of the FIEA and otherwise in compliance with any relevant laws and regulations of Japan.

Notice to Prospective Investors in Hong Kong

The shares may not be offered or sold in Hong Kong by means of any document other than (i) in circumstances which do not
constitute an offer to the public within the meaning of the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32
of the Laws of Hong Kong) (“Companies (Winding Up and Miscellaneous Provisions) Ordinance”) or which do not constitute an
invitation to the public within the meaning of the Securities and Futures Ordinance (Cap. 571 of the Laws of Hong Kong) (“Securities
and Futures Ordinance”), (ii) to “professional investors” as defined in the Securities and Futures Ordinance and any rules made
thereunder, or (iii) in other circumstances which do not result in the document being a “prospectus” as defined in the Companies
(Winding Up and Miscellaneous Provisions) Ordinance, and no advertisement, invitation or document relating to the shares may be
issued or may be in the possession of any person for the purpose of issue (in each case whether in Hong Kong or elsewhere), which is
directed at, or the contents of which are likely to be accessed or read by, the public in Hong Kong (except if permitted to do so under
the securities laws of Hong Kong) other than with respect to shares which are or are intended to be disposed of only to persons outside
Hong Kong or only to “professional investors” in Hong Kong as defined in the Securities and Futures Ordinance and any rules made
thereunder.

Notice to Prospective Investors in Singapore

This prospectus has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this prospectus
and any other document or material in connection with the offer or sale, or invitation for subscription or purchase, of the shares may not
be circulated or distributed, nor may the shares be offered or sold, or be made the subject of an invitation for subscription or purchase,
whether directly or indirectly, to persons in Singapore other than (i) to an institutional investor (as defined under Section 4A of the
Securities and Futures Act, Chapter 289 of Singapore (the “SFA”)) under Section 274 of the SFA, (ii) to a relevant person (as defined in
Section 275(2) of the SFA) pursuant to Section 275(1) of the SFA, or any person pursuant to Section 275(1A) of the SFA, and in
accordance with the conditions specified in Section 275 of the SFA or (iii) otherwise pursuant to, and in accordance with the conditions
of, any other applicable provision of the SFA, in each case subject to conditions set forth in the SFA.

Where the shares are subscribed or purchased under Section 275 of the SFA by a relevant person which is a corporation (which is
not an accredited investor (as defined in Section 4A of the SFA)) the sole business of which is to hold investments and the entire share
capital of which is owned by one or more individuals, each of whom is an accredited investor, the securities (as defined in Section
239(1) of the SFA) of that corporation shall not be transferable for 6 months after that corporation has acquired the shares under
Section 275 of the SFA except: (1) to an institutional investor under Section 274 of the SFA or to a relevant person (as defined in
Section 275(2) of the SFA), (2) where such transfer arises from an offer in that corporation’s securities pursuant to Section 275(1A) of
the SFA, (3) where no consideration is or will be given for the transfer, (4) where the transfer is by operation of law, (5) as specified in
Section 276(7) of the SFA, or (6) as specified in Regulation 32 of the Securities and Futures (Offers of Investments) (Shares and
Debentures) Regulations 2005 of Singapore (“Regulation 32”).

Where the shares are subscribed or purchased under Section 275 of the SFA by a relevant person which is a trust (where the trustee
is not an accredited investor (as defined in Section 4A of the SFA)) whose sole purpose is to hold investments and each beneficiary of
the trust is an accredited investor, the beneficiaries’ rights and interest (howsoever described) in that trust shall not be transferable for 6
months after that trust has acquired the shares under Section 275 of the SFA except: (1) to an institutional investor under Section 274 of
the SFA or to a relevant person (as defined in Section 275(2) of the SFA), (2) where such transfer arises from an offer that is made on
terms that such rights or interest are acquired at a consideration of not less than S$200,000 (or its equivalent in a foreign currency) for
each transaction (whether such amount is to be paid for in cash or by exchange of securities or other assets), (3) where no consideration
is or will be given for the transfer, (4) where the transfer is by operation of law, (5) as specified in Section 276(7) of the SFA, or (6) as
specified in Regulation 32.
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Notice to Prospective Investors in Canada

The securities may be sold in Canada only to purchasers purchasing, or deemed to be purchasing, as principal, that are accredited
investors, as defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act (Ontario), and
are permitted clients, as defined in National Instrument 31-103 Registration Requirements, Exemptions, and Ongoing Registrant
Obligations. Any resale of the securities must be made in accordance with an exemption form, or in a transaction not subject to, the
prospectus requirements of applicable securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for rescission or damages
if this offering memorandum (including any amendment thereto) contains a misrepresentation, provided that the remedies for rescission
or damages are exercised by the purchaser within the time limit prescribed by the securities legislation of the purchaser’s province or
territory. The purchaser should refer to any applicable provisions of the securities legislation of the purchaser’s province or territory of
these rights or consult with a legal advisor.

Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriters are not required to
comply with the disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in connection with this offering.
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LEGAL MATTERS

The validity of the shares offered hereby will be passed upon for us by Wilson Sonsini Goodrich & Rosati, Professional
Corporation, Seattle, Washington. Paul Hastings LLP, Washington, District of Columbia, is representing the underwriters. As of the
date of this prospectus supplement, the members and associates of Wilson Sonsini Goodrich & Rosati, Professional Corporation, as a
group, own less than 1% of our outstanding shares of common stock.

EXPERTS

The consolidated financial statements of nLIGHT, Inc. as of December 31, 2024 and 2023, and for each of the years in the three-
year period ended December 31, 2024, and management’s assessment of the effectiveness of internal control over financial reporting as
of December 31, 2024 have been incorporated by reference herein in reliance upon the report of KPMG LLP, independent registered
public accounting firm, incorporated by reference herein, and upon the authority of said firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are available
to the public over the Internet at the SEC’s website at www.sec.gov. Copies of certain information filed by us with the SEC are also
available on our website at www.nlight.net. Information accessible on or through our website is not a part of this prospectus
supplement.

We have filed with the SEC a registration statement on Form S-3 under the Securities Act relating to the offering of these
securities. The registration statement, including the exhibits filed therewith, contains additional relevant information about us and the
securities. This prospectus supplement and the accompanying prospectus do not contain all of the information set forth in the
registration statement. You can obtain a copy of the registration statement from the SEC on the website listed above. The registration
statement and the documents referred to below under “Incorporation by Reference” are also available on our website listed above. For
further information about us, we refer you to the registration statement and its exhibits.
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INCORPORATION BY REFERENCE

The SEC allows us to incorporate by reference much of the information that we file with the SEC, which means that we can
disclose important information to you by referring you to those publicly available documents. The information that we incorporate by
reference in this prospectus supplement and the accompanying prospectus is considered to be part of this prospectus supplement and
the accompanying prospectus. Because we are incorporating by reference future filings with the SEC, this prospectus supplement and
the accompanying prospectus are continually updated and those future filings may modify or supersede some of the information
included or incorporated by reference in this prospectus supplement and the accompanying prospectus. This means that you must look
at all of the SEC filings that we incorporate by reference to determine if any of the statements in this prospectus supplement and the
accompanying prospectus, or in any document previously incorporated by reference, have been modified or superseded. This
prospectus supplement and the accompanying prospectus incorporates by reference the documents listed below and any future filings
we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act (in each case, other than those documents or the
portions of those documents furnished pursuant to Items 2.02 or 7.01 of any Current Report on Form 8-K and, except as may be noted
in any such Form 8-K, exhibits filed on such form that are related to such information), until the offering of the securities under the
registration statement of which this prospectus supplement and the accompanying prospectus forms a part is terminated or completed:

• our Annual Report on Form 10-K for the year ended December 31, 2024, filed with the SEC on February 28, 2025;

• the information incorporated by reference into our Annual Report on Form 10-K for the year ended December 31, 2024 from
our Definitive Proxy Statement on Schedule 14A, filed with the SEC on April 25, 2025;

• our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2025, June 30, 2025 and September 30, 2025, filed with
the SEC on May 9, 2025, August 8, 2025 and November 7, 2025, respectively;

• our Current Reports on Form 8-K filed with the SEC on June 13, 2025 (Film No. 251046091), June 13, 2025 (Film No.
251047665), August 15, 2025, and January 6, 2026; and

• the description of our common stock contained in the Registration Statement on Form 8-A relating thereto, filed with the SEC
on April 18, 2018, including any amendment or report filed for the purpose of updating such description.

You may request a copy of these filings, at no cost, by writing or telephoning us at the following address and telephone number:

nLIGHT, Inc.
4637 NW 18th Avenue

Camas, Washington 98607
Attn: Investor Relations

(360) 566-4460

The information accessible through any website referred to in this prospectus supplement or any document incorporated therein is
not, and should not be deemed to be, a part of this prospectus supplement.
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PROSPECTUS

nLIGHT, INC.
Common Stock
Preferred Stock
Debt Securities

Depositary Shares
Warrants

Subscription Rights
Purchase Contracts

Units

We may issue securities from time to time in one or more offerings, in amounts, at prices and on terms determined at the time of such
offering. This prospectus describes the general terms of these securities and the general manner in which these securities will be
offered. We will provide the specific terms of these securities in supplements to this prospectus, which will also describe the specific
manner in which these securities will be offered and may also supplement, update or amend information contained in this prospectus.
You should read this prospectus and any applicable prospectus supplement before you invest.

The securities may be sold directly to you, through agents or through underwriters and dealers. If agents, underwriters or dealers are
used to sell the securities, we will name them and describe their compensation in a prospectus supplement. The price to the public of
those securities and the net proceeds we expect to receive from that sale will also be set forth in a prospectus supplement.

Our common stock is listed on the Nasdaq Global Select Market under the symbol “LASR.” Each prospectus supplement will indicate
whether the securities offered thereby will be listed on any securities exchange.

Investing in our securities involves risks. Please carefully read the information under the headings “Risk Factors” beginning on
page 3 of this prospectus and “Item 1A – Risk Factors” of our most recent report on Form 10-K or 10-Q that is incorporated by
reference in this prospectus before you invest in our securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is February 3, 2026.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or the SEC, using a
“shelf” registration process. Under this shelf registration process, we may from time to time sell any combination of the securities
described in this prospectus in one or more offerings.

This prospectus provides you with a general description of the securities that may be offered. Each time we sell securities, we will
provide one or more prospectus supplements that will contain specific information about the terms of the offering. The prospectus
supplement may also add, update or change information contained in this prospectus. Before you invest in our securities, you should
read both this prospectus and any applicable prospectus supplement together with the additional information described in the sections
titled “Where You Can Find More Information” and “Incorporation by Reference.”

We have not authorized anyone to provide you with information that is different from that contained, or incorporated by reference,
in this prospectus, any applicable prospectus supplement or in any related free writing prospectus. We take no responsibility for, and
can provide no assurance as to the reliability of, any other information that others may give you. This prospectus and any applicable
prospectus supplement or any related free writing prospectus do not constitute an offer to sell or the solicitation of an offer to buy any
securities other than the securities described in the applicable prospectus supplement or an offer to sell or the solicitation of an offer to
buy such securities in any circumstances in which such offer or solicitation is unlawful. You should assume that the information
appearing in this prospectus, any prospectus supplement, the documents incorporated by reference and any related free writing
prospectus is accurate only as of their respective dates. Our business, financial condition, results of operations and prospects may have
changed materially since those dates.
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PROSPECTUS SUMMARY

This summary highlights selected information that is presented in greater detail elsewhere, or incorporated by
reference, in this prospectus. It does not contain all of the information that may be important to you and your
investment decision. Before investing in our securities, you should carefully read this entire prospectus, including the
matters set forth in the section titled “Risk Factors” and the financial statements and related notes and other
information that we incorporate by reference herein, including our Annual Report on Form 10-K and our Quarterly
Reports on Form 10-Q. Unless the context indicates otherwise, references in this prospectus to “nLIGHT, Inc.,” the
“Company,” “we,” “our” and “us” refer, collectively, to nLIGHT, Inc., a Delaware corporation, and its subsidiaries
taken as a whole.

Company Overview

nLIGHT, Inc. is a leading provider of high-power lasers for mission-critical directed energy, optical sensing, and
advanced manufacturing applications.

We design, manufacture, and sell a range of high-power semiconductor lasers and fiber lasers that are typically
integrated into laser systems or manufacturing tools built by our customers. We also make high energy pulsed fiber
lasers, fiber amplifiers, and beam combination and control systems for use in high-energy laser systems for directed
energy and laser sensing systems used in a wide range of defense applications. Our vertical integration enables us to
develop products that leverage the same underlying technology, thereby enabling us to offer innovative and reliable
products to customers in each of our end markets.

We sell our products into three primary end markets: Aerospace and Defense, Industrial, and Microfabrication.

Corporate Information

We were incorporated under the name nLight Corporation in Washington in June 2000. We reincorporated in
Delaware under the name nLight Photonics Corporation in August 2000 and changed our name to nLIGHT, Inc. in
January 2016. Our principal executive office is located at 4637 NW 18th Avenue, Camas, Washington 98607. Our
telephone number is (360) 566-4460. Our website address is www.nlight.net. Information contained in, or that can
be accessed through, our website is not a part of, and is not incorporated into, this prospectus.

The Securities That May Be Offered

We may offer or sell common stock, preferred stock, depositary shares, debt securities, warrants, subscription
rights, purchase contracts and units in one or more offerings and in any combination. Each time securities are offered
with this prospectus, we will provide a prospectus supplement that will describe the specific amounts, prices and
terms of the securities being offered and the net proceeds we expect to receive from that sale.

The securities may be sold to or through underwriters, dealers or agents or directly to purchasers or as otherwise
set forth in the section titled “Plan of Distribution.” Each prospectus supplement will set forth the names of any
underwriters, dealers, agents or other entities involved in the sale of securities described in that prospectus
supplement and any applicable fee, commission or discount arrangements with them.

Common Stock

We may offer shares of our common stock, par value $0.0001 per share, either alone or underlying other
registered securities convertible into our common stock. Holders of our common stock are entitled to receive
dividends declared by our board of directors out of funds legally available for the payment of dividends, subject to
rights, if any, of preferred stockholders. We have not paid dividends in the past and have no current plans to pay
dividends. Each holder of common stock is entitled to one vote per share. The holders of common stock have no
preemptive rights.

Preferred Stock

2/5/26, 10:59 AM Document

https://www.sec.gov/Archives/edgar/data/1124796/000162828026005454/a424b5finalsupp022026.htm 56/87



Our board of directors has the authority, subject to limitations prescribed by Delaware law, to issue preferred
stock in one or more series, to establish from time to time the number of shares to be included in each series, and to
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fix the designation, powers, preferences and rights of the shares of each series and any of its qualifications,
limitations or restrictions, in each case without further vote or action by our stockholders. Each series of preferred
stock offered by us will be more fully described in the particular prospectus supplement that will accompany this
prospectus, including redemption provisions, rights in the event of our liquidation, dissolution or winding up, voting
rights and rights to convert into common stock.

Depositary Shares

We may offer depositary shares evidenced by depositary receipts, with each depositary share representing a
fractional interest in a share of a particular series of preferred stock issued and deposited with a depositary to be
designated by us.

Each series of depositary shares or depositary receipts offered by us will be more fully described in the
particular prospectus supplement that will accompany this prospectus, including redemption provisions, rights in the
event of our liquidation, dissolution or winding up, voting rights and rights to convert into common stock.

Debt Securities

We may offer secured or unsecured obligations in the form of one or more series of senior or subordinated debt.
The senior debt securities and the subordinated debt securities are together referred to in this prospectus as the “debt
securities.” The subordinated debt securities generally will be entitled to payment only after payment of our senior
debt. Senior debt generally includes all debt for money borrowed by us, except debt that is stated in the instrument
governing the terms of that debt to be not senior to, or to have the same rank in right of payment as, or to be
expressly junior to, the subordinated debt securities. We may offer debt securities that are convertible into shares of
our common stock or other securities.

The debt securities will be issued under an indenture between us and a trustee to be identified in an
accompanying prospectus supplement. We have summarized the general features of the debt securities to be
governed by the indenture in this prospectus and the form of indenture has been filed as an exhibit to the registration
statement of which this prospectus forms a part. We encourage you to read the indenture.

Warrants

We may offer warrants for the purchase of common stock, preferred stock, debt securities or depositary shares.
We may offer warrants independently or together with other securities.

Subscription Rights

We may offer subscription rights to purchase our common stock, preferred stock, debt securities, depositary
shares, warrants or units consisting of some or all of these securities. These subscription rights may be offered
independently or together with any other security offered hereby and may or may not be transferable by the
stockholder receiving the subscription rights in such offering.

Purchase Contracts

We may offer purchase contracts, including contracts obligating holders or us to purchase from the other a
specific or variable number of securities at a future date or dates.

Units

We may offer units comprised of one or more of the other classes of securities described in this prospectus in
any combination. Each unit will be issued so that the holder of the unit is also the holder of each security included in
the unit.
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RISK FACTORS

An investment in our securities involves a high degree of risk. The prospectus supplement applicable to each offering of our
securities will contain a discussion of the risks applicable to an investment in our securities. Prior to making a decision about investing
in our securities, you should carefully consider the specific risk factors discussed in the section of the applicable prospectus supplement
titled “Risk Factors,” together with all of the other information contained or incorporated by reference in the prospectus supplement or
appearing or incorporated by reference in this prospectus. You should also consider the risks, uncertainties and assumptions discussed
under “Part I—Item 1A—Risk Factors” of our most recent Annual Report on Form 10-K and in “Part II—Item 1A—Risk Factors” in
our most recent Quarterly Report on Form 10-Q filed subsequent to such Form 10-K that are incorporated herein by reference, as may
be amended, supplemented or superseded from time to time by other reports we file with the SEC in the future. The risks and
uncertainties we have described are not the only ones we face. Additional risks and uncertainties not presently known to us or that we
currently deem immaterial may also affect our operations.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, each prospectus supplement and the information incorporated by reference in this prospectus and each prospectus
supplement contain certain statements that constitute “forward-looking statements” within the meaning of Section 27A of the Securities
Act of 1933, as amended, or the Securities Act, and Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange
Act. The words “believe,” “may,” “will,” “estimate,” “continue,” “anticipate,” “intend,” “expect,” “could,” “would,” “project,” “plan,”
“potentially,” “likely,” and similar expressions and variations thereof are intended to identify forward-looking statements, but are not
the exclusive means of identifying such statements. Those statements appear in this prospectus, any accompanying prospectus
supplement and the documents incorporated herein and therein by reference, particularly in the sections titled “Risk Factors” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and include statements regarding the
intent, belief or current expectations of our management that are subject to known and unknown risks, uncertainties and assumptions.
You are cautioned that any such forward-looking statements are not guarantees of future performance and involve risks and
uncertainties, and that actual results may differ materially from those projected in the forward-looking statements as a result of various
factors.

Because forward-looking statements are inherently subject to risks and uncertainties, some of which cannot be predicted or
quantified, you should not rely upon forward-looking statements as predictions of future events. The events and circumstances reflected
in the forward-looking statements may not be achieved or occur and actual results could differ materially from those projected in the
forward-looking statements. Except as required by applicable law, including the securities laws of the United States and the rules and
regulations of the SEC, we do not plan to publicly update or revise any forward-looking statements contained herein after we distribute
this prospectus, whether as a result of any new information, future events or otherwise.

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

This prospectus and the documents incorporated by reference in this prospectus may contain market data that we obtain from
industry sources. These sources do not guarantee the accuracy or completeness of the information. Although we believe that our
industry sources are reliable, we do not independently verify the information. The market data may include projections that are based
on a number of other projections. While we believe these assumptions to be reasonable and sound as of the date of this prospectus,
actual results may differ from the projections.
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USE OF PROCEEDS

We will retain broad discretion over the use of the net proceeds to us from the sale of our securities under this prospectus. Unless
otherwise provided in the applicable prospectus supplement, we currently expect to use the net proceeds that we receive from this
offering for working capital and other general corporate purposes. We may also use a portion of the net proceeds to acquire, license or
invest in complementary products, technologies or businesses; however, we currently have no agreements or commitments to complete
any such transaction. The expected use of net proceeds of this offering represents our current intentions based on our present plans and
business conditions. We cannot specify with certainty all of the particular uses for the net proceeds to be received upon the closing of
this offering. Pending these uses, we may invest the net proceeds of this offering in short- and intermediate-term, interest-bearing
obligations, investment-grade instruments, certificates of deposit or direct or guaranteed obligations of the U.S. government.
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DESCRIPTION OF CAPITAL STOCK

The description of our capital stock is incorporated by reference to Exhibit 4.2 to our Annual Report on Form 10‑K for the fiscal
year ended December 31, 2022, filed with the SEC on February 27, 2023.

DESCRIPTION OF DEBT SECURITIES

The following description, together with the additional information we include in any applicable prospectus supplement,
summarizes certain general terms and provisions of the debt securities that we may offer under this prospectus. When we offer to sell a
particular series of debt securities, we will describe the specific terms of the series in a supplement to this prospectus. We will also
indicate in the supplement to what extent the general terms and provisions described in this prospectus apply to a particular series of
debt securities.

We may offer debt securities either separately, or together with, or upon the conversion or exercise of or in exchange for, other
securities described in this prospectus. Debt securities may be our senior, senior subordinated or subordinated obligations and, unless
otherwise specified in a supplement to this prospectus, the debt securities will be our direct, unsecured obligations and may be issued in
one or more series.

The debt securities will be issued under an indenture between us and a trustee to be identified in an accompanying prospectus
supplement. We have summarized material provisions of the debt securities and select portions of the indenture below. The indenture
will be qualified under the Trust Indenture Act of 1939, as amended, or the Trust Indenture Act. The summary is not complete and is
subject to, and qualified in its entirety by reference to, all of the provisions of the indenture applicable to a particular series of debt
securities. The form of the indenture has been filed as an exhibit to the registration statement of which this prospectus forms a part and
you should read the indenture for provisions that may be important to you. Supplemental indentures and forms of debt securities
containing the terms of the debt securities being offered will be filed as exhibits to the registration statement of which this prospectus is
a part or will be incorporated by reference from reports that we file with the SEC, as applicable. Capitalized terms used in the summary
and not defined herein have the meanings specified in the indenture. Unless the context requires otherwise, whenever we refer to an
indenture, we also are referring to any supplemental indentures or forms of debt securities that specify the terms of a particular series of
debt securities.

General

The terms of each series of debt securities will be established by or pursuant to a resolution of our board of directors and set forth
or determined in the manner provided in a resolution of our board of directors, in an officer’s certificate or by a supplemental indenture.
The particular terms of each series of debt securities will be described in a prospectus supplement relating to such series (including any
pricing supplement or term sheet).

We can issue an unlimited amount of debt securities under the indenture that may be in one or more series with the same or various
maturities, at par, at a premium, or at a discount. We will set forth in a prospectus supplement (including any pricing supplement or
term sheet) relating to any series of debt securities being offered the aggregate principal amount and the following terms of the debt
securities, including, if applicable:

• the title and ranking of the debt securities (including the terms of any subordination provisions);

• the price or prices (expressed as a percentage of the principal amount) at which we will sell the debt securities, which may be
sold at a discount below their stated principal amount;

• any limit upon the aggregate principal amount of the debt securities;

• the date or dates on which the principal of the securities of the series is payable;

• the rate or rates (which may be fixed or variable) per annum or the method used to determine the rate or rates (including any
commodity, commodity index, stock exchange index or financial index) at which the debt securities will bear interest, the date
or dates from which interest will accrue, the date or dates on which interest will commence and be payable and any regular
record date for the interest payable on any interest payment date;
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• the right, if any, to defer payment of interest and the maximum length of any such deferral period;

• the place or places where principal of, and interest, if any, on the debt securities will be payable (and the method of such
payment), where the securities of such series may be surrendered for registration of transfer or exchange, and where notices
and demands to us in respect of the debt securities may be delivered;

• the period or periods within which, the price or prices at which and the terms and conditions upon which we may redeem the
debt securities;

• any obligation we have to repurchase the debt securities pursuant to any sinking fund or analogous provisions or at the option
of a holder of debt securities and the period or periods within which, the price or prices at which and the terms and conditions
upon which securities of the series shall be repurchased, in whole or in part, pursuant to such obligation;

• the provisions relating to conversion or exchange of any debt securities of the series into our common stock or other securities
and the terms and conditions upon which such debt securities will be so convertible or exchangeable, including the conversion
or exchange price, as applicable, or how it will be calculated and may be adjusted, any mandatory or optional (at our option or
the holders’ option) conversion or exchange features, the applicable conversion or exchange period and the manner of
settlement for any conversion or exchange;

• the denominations in which the debt securities will be issued, if other than denominations of $1,000 and any integral multiple
thereof;

• the form of the debt securities and whether the debt securities will be issued in the form of certificated debt securities or global
debt securities;

• the portion of principal amount of the debt securities payable upon declaration of acceleration of the maturity date, if other
than the principal amount;

• the designation of the currency, currencies or currency units in which payment of principal of, premium and interest on the
debt securities will be made and, if other than that or those in which the debt securities are denominated, the manner in which
the exchange rate with respect to these payments will be determined;

• the manner in which the amounts of payment of principal or premium or interest, if any, on the debt securities will be
determined, if these amounts may be determined by reference to an index based on a currency or currencies or by reference to
a commodity, commodity index, stock exchange index or financial index;

• any provisions relating to any security provided for the debt securities;

• any addition to, deletion of, or change in the covenants or Events of Default described in this prospectus or in the indenture
with respect to the debt securities and any change in the acceleration provisions described in this prospectus or in the indenture
with respect to the debt securities;

• any depositaries, interest rate calculation agents, exchange rate calculation agents or other agents with respect to the debt
securities;

• if there is more than one trustee or a different trustee, the identity of the trustee and, if not the trustee, the identity of each
security registrar, paying agent or authenticating agent with respect to such debt securities;

• any other terms of the debt securities, which may supplement, modify or delete any provision of the indenture as it applies to
that series, including any terms that may be required under applicable law or regulations or advisable in connection with the
marketing of the securities; and

• whether any of our direct or indirect subsidiaries will guarantee the debt securities of that series, including the terms of
subordination, if any, of such guarantees.

6

2/5/26, 10:59 AM Document

https://www.sec.gov/Archives/edgar/data/1124796/000162828026005454/a424b5finalsupp022026.htm 64/87



2/5/26, 10:59 AM Document

https://www.sec.gov/Archives/edgar/data/1124796/000162828026005454/a424b5finalsupp022026.htm 65/87



We may offer debt securities that provide for an amount less than their stated principal amount to be due and payable upon
declaration of acceleration of their maturity pursuant to the terms of the indenture. We will provide you with information on the federal
income tax considerations and other special considerations applicable to any of these debt securities in the applicable prospectus
supplement.

If we denominate the purchase price of any of the debt securities in a foreign currency or currencies or a foreign currency unit or
units, or if the principal of and any premium and interest on any series of debt securities is payable in a foreign currency or currencies
or a foreign currency unit or units, we will provide you with information on the restrictions, elections, general tax considerations,
specific terms and other information with respect to that issue of debt securities and such foreign currency or currencies or foreign
currency unit or units in the applicable prospectus supplement.

Transfer and Exchange

Each debt security will be represented by either one or more global securities registered in the name of a clearing agency registered
under the Exchange Act, which we refer to as the depositary, or a nominee of the depositary (we will refer to any debt security
represented by a global debt security as a “book-entry debt security”), or a certificate issued in definitive registered form (we will refer
to any debt security represented by a certificated security as a “certificated debt security”) as set forth in the applicable prospectus
supplement. Except as set forth under the heading titled “Global Debt Securities and Book-Entry System” below, book-entry debt
securities will not be issuable in certificated form.

Certificated Debt Securities

You may transfer or exchange certificated debt securities at any office we maintain for this purpose in accordance with the terms of
the indenture. No service charge will be made for any transfer or exchange of certificated debt securities, but we may require payment
of a sum sufficient to cover any tax or other governmental charge payable in connection with a transfer or exchange.

You may effect the transfer of certificated debt securities and the right to receive the principal of, premium and interest on
certificated debt securities only by surrendering the certificate representing those certificated debt securities and either reissuance by us
or the trustee of the certificate to the new holder or the issuance by us or the trustee of a new certificate to the new holder.

Global Debt Securities and Book-Entry System

Each global debt security representing book-entry debt securities will be deposited with, or on behalf of, the depositary, and
registered in the name of the depositary or a nominee of the depositary.

Covenants

We will set forth in the applicable prospectus supplement any restrictive covenants applicable to any issue or series of debt
securities.

No Protection in the Event of a Change of Control

Unless we state otherwise in the applicable prospectus supplement, the debt securities will not contain any provisions which may
provide holders of the debt securities protection in the event we have a change in control or in the event of a highly leveraged
transaction (whether or not such transaction results in a change in control) which could adversely affect holders of debt securities.

Consolidation, Merger and Sale of Assets

We may not consolidate with or merge with or into, or convey, transfer or lease all or substantially all of our properties and assets
to any person, which we refer to as a successor person, unless:

• we are the surviving corporation or the successor person (if other than us) is a corporation organized and validly existing
under the laws of any U.S. domestic jurisdiction and expressly assumes our obligations on the debt securities and under the
indenture; and
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• immediately after giving effect to the transaction, no Default or Event of Default (as defined below), shall have occurred and
be continuing.

Notwithstanding the above, any of our subsidiaries may consolidate with, merge into or transfer all or part of its properties to us.

Events of Default

“Event of Default” means with respect to any series of debt securities, any of the following:

• default in the payment of any interest upon any debt security of that series when it becomes due and payable, and continuance
of such default for a period of 30 days (unless the entire amount of the payment is deposited by us with the trustee or with a
paying agent prior to the expiration of the 30-day period);

• default in the payment of principal of any security of that series at its maturity;

• default in the performance or breach of any other covenant or warranty by us in the indenture (other than a covenant or
warranty that has been included in the indenture solely for the benefit of a series of debt securities other than that series),
which default continues uncured for a period of 60 days after we receive written notice from the trustee, or we and the trustee
receive written notice from the holders of not less than 25% in principal amount of the outstanding debt securities of that
series as provided in the indenture;

• certain voluntary or involuntary events of bankruptcy, insolvency or reorganization of us; and

• any other Event of Default provided with respect to debt securities of that series that is described in the applicable prospectus
supplement.

No Event of Default with respect to a particular series of debt securities (except as to certain events of bankruptcy, insolvency or
reorganization) necessarily constitutes an Event of Default with respect to any other series of debt securities. The occurrence of certain
Events of Default or an acceleration under the indenture may constitute an event of default under certain indebtedness of ours or our
subsidiaries outstanding from time to time.

We will provide the trustee written notice of any Default or Event of Default within 30 days of becoming aware of the occurrence
of such Default or Event of Default, which notice will describe in reasonable detail the status of such Default or Event of Default and
what action we are taking or propose to take in respect thereof.

If an Event of Default with respect to debt securities of any series at the time outstanding occurs and is continuing (except an Event
of Default resulting from certain events of bankruptcy, insolvency, or reorganization as described below), then the trustee or the holders
of not less than 25% in principal amount of the outstanding debt securities of that series may, by a notice in writing to us (and to the
trustee if given by the holders), declare to be due and payable immediately the principal of (or, if the debt securities of that series are
discount securities, that portion of the principal amount as may be specified in the terms of that series) and accrued and unpaid interest,
if any, on all debt securities of that series. In the case of an Event of Default resulting from certain events of bankruptcy, insolvency or
reorganization, the principal (or such specified amount) of and accrued and unpaid interest, if any, on all outstanding debt securities
will become and be immediately due and payable without any declaration or other act on the part of the trustee or any holder of
outstanding debt securities. At any time after a declaration of acceleration with respect to debt securities of any series has been made,
but before a judgment or decree for payment of the money due has been obtained by the trustee, the holders of a majority in principal
amount of the outstanding debt securities of that series may rescind and annul the acceleration if all Events of Default, other than the
non-payment of accelerated principal and interest, if any, with respect to debt securities of that series, have been cured or waived as
provided in the indenture. We refer you to the prospectus supplement relating to any series of debt securities that are discount securities
for the particular provisions relating to acceleration of a portion of the principal amount of such discount securities upon the occurrence
of an Event of Default.

The indenture will provide that the trustee may refuse to perform any duty or exercise any of its rights or powers under the
indenture unless the trustee receives indemnity satisfactory to it against any cost, liability or expense which might be incurred by it in
performing such duty or exercising such right or power. Subject to certain rights of the trustee, the holders of a majority in principal
amount of the outstanding debt securities of any series will
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have the right to direct the time, method and place of conducting any proceeding for any remedy available to the trustee or exercising
any trust or power conferred on the trustee with respect to the debt securities of that series.

No holder of any debt security of any series will have any right to institute any proceeding, judicial or otherwise, with respect to
the indenture or for the appointment of a receiver or trustee, or for any remedy under the indenture, unless:

• that holder has previously given to the trustee written notice of a continuing Event of Default with respect to debt securities of
that series; and

• the holders of not less than 25% in principal amount of the outstanding debt securities of that series have made written request,
and offered indemnity or security satisfactory to the trustee, to the trustee to institute the proceeding as trustee, and the trustee
has not received from the holders of not less than a majority in principal amount of the outstanding debt securities of that
series a direction inconsistent with that request and has failed to institute the proceeding within 60 days.

Notwithstanding any other provision in the indenture, the holder of any debt security will have an absolute and unconditional right
to receive payment of the principal of, premium and any interest on that debt security on or after the due dates expressed in that debt
security and to institute suit for the enforcement of payment.

The indenture requires us, within 120 days after the end of our fiscal year, to furnish to the trustee a statement as to compliance
with the indenture. If a Default or Event of Default occurs and is continuing with respect to the securities of any series and if it is
known to a responsible officer of the trustee, the trustee shall send to each securityholder of the securities of that series notice of a
Default or Event of Default within 90 days after it occurs or, if later, after a responsible officer of the trustee has knowledge of such
Default or Event of Default. The indenture will provide that the trustee may withhold notice to the holders of debt securities of any
series of any Default or Event of Default (except in payment on any debt securities of that series) with respect to debt securities of that
series if the trustee determines in good faith that withholding notice is in the interest of the holders of those debt securities.

Modification and Waiver

We and the trustee may modify, amend or supplement the indenture or the debt securities of any series without the consent of any
holder of any debt security:

• to cure any ambiguity, defect or inconsistency;

• to comply with covenants in the indenture described above under the heading “Consolidation, Merger and Sale of Assets”;

• to provide for uncertificated securities in addition to or in place of certificated securities;

• to add guarantees with respect to debt securities of any series or secure debt securities of any series;

• to surrender any of our rights or powers under the indenture;

• to add covenants or events of default for the benefit of the holders of debt securities of any series;

• to comply with the applicable procedures of the applicable depositary;

• to make any change that does not adversely affect the rights of any holder of debt securities;

• to provide for the issuance of and establish the form and terms and conditions of debt securities of any series as permitted by
the indenture;

• to effect the appointment of a successor trustee with respect to the debt securities of any series and to add to or change any of
the provisions of the indenture to provide for or facilitate administration by more than one trustee; or

• to comply with requirements of the SEC in order to effect or maintain the qualification of the indenture under the Trust
Indenture Act.
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We may also modify and amend the indenture with the consent of the holders of at least a majority in principal amount of the
outstanding debt securities of each series affected by the modifications or amendments. We may not make any modification or
amendment without the consent of the holders of each affected debt security then outstanding if that amendment will:

• reduce the amount of debt securities whose holders must consent to an amendment, supplement or waiver;

• reduce the rate of or extend the time for payment of interest (including default interest) on any debt security;

• reduce the principal of or premium on or change the fixed maturity of any debt security or reduce the amount of, or postpone
the date fixed for, the payment of any sinking fund or analogous obligation with respect to any series of debt securities;

• reduce the principal amount of discount securities payable upon acceleration of maturity;

• waive a default in the payment of the principal of, premium or interest on any debt security (except a rescission of acceleration
of the debt securities of any series by the holders of at least a majority in aggregate principal amount of the then outstanding
debt securities of that series and a waiver of the payment default that resulted from such acceleration);

• make the principal of or premium or interest on any debt security payable in currency other than that stated in the debt
security;

• make any change to certain provisions of the indenture relating to, among other things, the right of holders of debt securities to
receive payment of the principal of, premium and interest on those debt securities and to institute suit for the enforcement of
any such payment and to waivers or amendments; or

• waive a redemption payment with respect to any debt security.

Except for certain specified provisions, the holders of at least a majority in principal amount of the outstanding debt securities of
any series may on behalf of the holders of all debt securities of that series waive our compliance with provisions of the indenture. The
holders of a majority in principal amount of the outstanding debt securities of any series may on behalf of the holders of all the debt
securities of such series waive any past default under the indenture with respect to that series and its consequences, except a default in
the payment of the principal of, premium or any interest on any debt security of that series; provided, however, that the holders of a
majority in principal amount of the outstanding debt securities of any series may rescind an acceleration and its consequences,
including any related payment default that resulted from the acceleration.

Defeasance of Debt Securities and Certain Covenants in Certain Circumstances

Legal Defeasance

The indenture will provide that, unless otherwise provided by the terms of the applicable series of debt securities, we may be
discharged from any and all obligations in respect of the debt securities of any series (subject to certain exceptions). We will be so
discharged upon the irrevocable deposit with the trustee, in trust, of money and/or U.S. government obligations or, in the case of debt
securities denominated in a single currency other than U.S. dollars, government obligations of the government that issued or caused to
be issued such currency, that, through the payment of interest and principal in accordance with their terms, will provide money or U.S.
government obligations in an amount sufficient in the opinion of a nationally recognized firm of independent public accountants or
investment bank to pay and discharge each installment of principal, premium and interest on and any mandatory sinking fund payments
in respect of the debt securities of that series on the stated maturity of those payments in accordance with the terms of the indenture and
those debt securities.

This discharge may occur only if, among other things, we have delivered to the trustee an opinion of counsel stating that we have
received from, or there has been published by, the United States Internal Revenue Service a ruling or, since the date of execution of the
indenture, there has been a change in the applicable United States federal income tax law, in either case to the effect that, and based
thereon such opinion shall confirm that, the holders of the
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debt securities of that series will not recognize income, gain or loss for United States federal income tax purposes as a result of the
deposit, defeasance and discharge and will be subject to United States federal income tax on the same amounts and in the same manner
and at the same times as would have been the case if the deposit, defeasance and discharge had not occurred.

Defeasance of Certain Covenants

The indenture will provide that, unless otherwise provided by the terms of the applicable series of debt securities, upon compliance
with certain conditions:

• we may omit to comply with the covenant described under the heading “Consolidation, Merger and Sale of Assets” and certain
other covenants set forth in the indenture, as well as any additional covenants which may be set forth in the applicable
prospectus supplement; and

• any omission to comply with those covenants will not constitute a Default or an Event of Default with respect to the debt
securities of that series.

We refer to this as covenant defeasance. The conditions include:

• depositing with the trustee money and/or U.S. government obligations or, in the case of debt securities denominated in a single
currency other than U.S. dollars, government obligations of the government that issued or caused to be issued such currency,
that, through the payment of interest and principal in accordance with their terms, will provide money in an amount sufficient
in the opinion of a nationally recognized firm of independent public accountants or investment bank to pay and discharge each
installment of principal of, premium and interest on and any mandatory sinking fund payments in respect of the debt securities
of that series on the stated maturity of those payments in accordance with the terms of the indenture and those debt securities;

• such deposit will not result in a breach or violation of, or constitute a default under the indenture or any other agreement to
which we are a party;

• no Default or Event of Default with respect to the applicable series of debt securities shall have occurred or is continuing on
the date of such deposit; and

• delivering to the trustee an opinion of counsel to the effect that we have received from, or there has been published by, the
United States Internal Revenue Service a ruling or, since the date of execution of the indenture, there has been a change in the
applicable United States federal income tax law, in either case to the effect that, and based thereon such opinion shall confirm
that, the holders of the debt securities of that series will not recognize income, gain or loss for United States federal income
tax purposes as a result of the deposit and related covenant defeasance and will be subject to United States federal income tax
on the same amounts and in the same manner and at the same times as would have been the case if the deposit and related
covenant defeasance had not occurred.

No Personal Liability of Directors, Officers, Employees or Stockholders

None of our past, present or future directors, officers, employees or stockholders, as such, will have any liability for any of our
obligations under the debt securities or the indenture or for any claim based on, or in respect or by reason of, such obligations or their
creation. By accepting a debt security, each holder waives and releases all such liability. This waiver and release is part of the
consideration for the issue of the debt securities. However, this waiver and release may not be effective to waive liabilities under U.S.
federal securities laws, and it is the view of the SEC that such a waiver is against public policy.

Governing Law

The indenture and the debt securities, including any claim or controversy arising out of or relating to the indenture or the securities,
will be governed by the laws of the State of New York.
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The indenture will provide that we, the trustee and the holders of the debt securities (by their acceptance of the debt securities)
irrevocably waive, to the fullest extent permitted by applicable law, any and all right to trial by jury in any legal proceeding arising out
of or relating to the indenture, the debt securities or the transactions contemplated thereby.

The indenture will provide that any legal suit, action or proceeding arising out of or based upon the indenture or the transactions
contemplated thereby may be instituted in the federal courts of the United States of America located in the City of New York or the
courts of the State of New York in each case located in the City of New York, and we, the trustee and the holder of the debt securities
(by their acceptance of the debt securities) irrevocably submit to the non-exclusive jurisdiction of such courts in any such suit, action or
proceeding. The indenture will further provide that service of any process, summons, notice or document by mail (to the extent allowed
under any applicable statute or rule of court) to such party’s address set forth in the indenture will be effective service of process for
any suit, action or other proceeding brought in any such court. The indenture will further provide that we, the trustee and the holders of
the debt securities (by their acceptance of the debt securities) irrevocably and unconditionally waive any objection to the laying of
venue of any suit, action or other proceeding in the courts specified above and irrevocably and unconditionally waive and agree not to
plead or claim any such suit, action or other proceeding has been brought in an inconvenient forum.
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DESCRIPTION OF DEPOSITARY SHARES

General

We may offer depositary shares representing a fractional interest in a share of a particular series of preferred stock. Unless
otherwise provided in the prospectus supplement, each owner of a depositary share will be entitled, in proportion to the applicable
fractional interest in a share of preferred stock represented by the depositary share, to all the rights and preferences of the preferred
stock represented by the depositary share. Those rights include dividend, voting, redemption, conversion and liquidation rights.

The shares of preferred stock underlying the depositary shares will be deposited with a bank or trust company selected by us to act
as depositary under a deposit agreement between us, the depositary and the holders of the depositary receipts. The depositary will be
the transfer agent, registrar and dividend disbursing agent for the depositary shares.

The depositary shares will be evidenced by depositary receipts issued pursuant to the deposit agreement. Holders of depositary
receipts agree to be bound by the deposit agreement, which requires holders to take certain actions such as filing proof of residence and
paying certain charges.

The summary of terms of the depositary shares contained in this prospectus is not complete. You should refer to the form of the
deposit agreement, our certificate of incorporation and the certificate of designation for the applicable series of preferred stock that are,
or will be, filed with the SEC.

Dividends and Other Distributions

The depositary will distribute all cash dividends or other cash distributions, if any, received in respect of the preferred stock
underlying the depositary shares to the record holders of depositary shares in proportion to the numbers of depositary shares owned by
those holders on the relevant record date. The relevant record date for depositary shares will be the same date as the record date for the
underlying preferred stock.

If there is a distribution other than in cash, the depositary will distribute property (including securities) received by it to the record
holders of depositary shares, unless the depositary determines that it is not feasible to make the distribution. If this occurs, the
depositary may, with our approval, adopt another method for the distribution, including selling the property and distributing the net
proceeds from the sale to the holders.

Liquidation Preference

If a series of preferred stock underlying the depositary shares has a liquidation preference, in the event of the voluntary or
involuntary liquidation, dissolution or winding up of us, holders of depositary shares will be entitled to receive the fraction of the
liquidation preference accorded each share of the applicable series of preferred stock, as set forth in the applicable prospectus
supplement.

Withdrawal of Stock

Unless the related depositary shares have been previously called for redemption, upon surrender of the depositary receipts at the
office of the depositary, the holder of the depositary shares will be entitled to delivery, at the office of the depositary to or upon his or
her order, of the number of whole shares of the preferred stock and any money or other property represented by the depositary shares. If
the depositary receipts delivered by the holder evidence a number of depositary shares in excess of the number of depositary shares
representing the number of whole shares of preferred stock to be withdrawn, the depositary will deliver to the holder at the same time a
new depositary receipt evidencing the excess number of depositary shares. In no event will the depositary deliver fractional shares of
preferred stock upon surrender of depositary receipts. Holders of preferred stock thus withdrawn may not thereafter deposit those
shares under the deposit agreement or receive depositary receipts evidencing depositary shares therefor.
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Redemption of Depositary Shares

Whenever we redeem shares of preferred stock held by the depositary, the depositary will redeem as of the same redemption date
the number of depositary shares representing shares of the preferred stock so redeemed, so long as we have paid in full to the
depositary the redemption price of the preferred stock to be redeemed plus an amount equal to any accumulated and unpaid dividends
on the preferred stock to the date fixed for redemption. The redemption price per depositary share will be equal to the redemption price
and any other amounts per share payable on the preferred stock multiplied by the fraction of a share of preferred stock represented by
one depositary share. If less than all the depositary shares are to be redeemed, the depositary shares to be redeemed will be selected by
lot or pro rata or by any other equitable method as may be determined by the depositary.

After the date fixed for redemption, depositary shares called for redemption will no longer be deemed to be outstanding and all
rights of the holders of depositary shares will cease, except the right to receive the monies payable upon redemption and any money or
other property to which the holders of the depositary shares were entitled upon redemption upon surrender to the depositary of the
depositary receipts evidencing the depositary shares.

Voting the Preferred Stock

Upon receipt of notice of any meeting at which the holders of the preferred stock are entitled to vote, the depositary will mail the
information contained in the notice of meeting to the record holders of the depositary receipts relating to that preferred stock. The
record date for the depositary receipts relating to the preferred stock will be the same date as the record date for the preferred stock.
Each record holder of the depositary shares on the record date will be entitled to instruct the depositary as to the exercise of the voting
rights pertaining to the number of shares of preferred stock represented by that holder’s depositary shares. The depositary will
endeavor, insofar as practicable, to vote the number of shares of preferred stock represented by the depositary shares in accordance with
those instructions, and we will agree to take all action that may be deemed necessary by the depositary in order to enable the depositary
to do so. The depositary will not vote any shares of preferred stock except to the extent that it receives specific instructions from the
holders of depositary shares representing that number of shares of preferred stock.

Charges of the Depositary

We will pay all transfer and other taxes and governmental charges arising solely from the existence of the depositary arrangements.
We will pay charges of the depositary in connection with the initial deposit of the preferred stock and any redemption of the preferred
stock. Holders of depositary receipts will pay transfer, income and other taxes and governmental charges and such other charges
(including those in connection with the receipt and distribution of dividends, the sale or exercise of rights, the withdrawal of the
preferred stock and the transferring, splitting or grouping of depositary receipts) as are expressly provided in the deposit agreement to
be for their accounts. If these charges have not been paid by the holders of depositary receipts, the depositary may refuse to transfer
depositary shares, withhold dividends and distributions and sell the depositary shares evidenced by the depositary receipt.

Amendment and Termination of the Deposit Agreement

The form of depositary receipt evidencing the depositary shares and any provision of the deposit agreement may be amended by
agreement between us and the depositary. However, any amendment that materially and adversely alters the rights of the holders of
depositary shares, other than fee changes, will not be effective unless the amendment has been approved by the holders of a majority of
the outstanding depositary shares. The deposit agreement may be terminated by the depositary or us only if:

• all outstanding depositary shares have been redeemed; or

• there has been a final distribution of the preferred stock in connection with our dissolution and such distribution has been
made to all the holders of depositary shares.
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Resignation and Removal of Depositary

The depositary may resign at any time by delivering to us notice of its election to do so, and we may remove the depositary at any
time. Any resignation or removal of the depositary will take effect upon our appointment of a successor depositary and its acceptance
of such appointment. The successor depositary must be appointed within 60 days after delivery of the notice of resignation or removal
and must be a bank or trust company having its principal office in the United States and having the requisite combined capital and
surplus as set forth in the applicable agreement.

Notices

The depositary will forward to holders of depositary receipts all notices, reports and other communications, including proxy
solicitation materials received from us, that are delivered to the depositary and that we are required to furnish to the holders of the
preferred stock. In addition, the depositary will make available for inspection by holders of depositary receipts at the principal office of
the depositary, and at such other places as it may from time to time deem advisable, any reports and communications we deliver to the
depositary as the holder of preferred stock.

Limitation of Liability

Neither we nor the depositary will be liable if either is prevented or delayed by law or any circumstance beyond its control in
performing its obligations. Our obligations and those of the depositary will be limited to performance in good faith of our and its duties
thereunder. We and the depositary will not be obligated to prosecute or defend any legal proceeding in respect of any depositary shares
or preferred stock unless satisfactory indemnity is furnished. We and the depositary may rely upon written advice of counsel or
accountants, on information provided by persons presenting preferred stock for deposit, holders of depositary receipts or other persons
believed to be competent to give such information and on documents believed to be genuine and to have been signed or presented by
the proper party or parties.
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DESCRIPTION OF WARRANTS

We may offer warrants to purchase debt securities, preferred stock, depositary shares or common stock. We may offer warrants
separately or together with one or more additional warrants, debt securities, preferred stock, depositary shares or common stock, or any
combination of those securities in the form of units, as described in the applicable prospectus supplement. If we issue warrants as part
of a unit, the applicable prospectus supplement will specify whether those warrants may be separated from the other securities in the
unit prior to the expiration date of the warrants. The applicable prospectus supplement will also describe the following terms of any
warrants:

• the specific designation and aggregate number of, and the offering price at which we will issue, the warrants;

• the currency or currency units in which the offering price, if any, and the exercise price are payable;

• the date on which the right to exercise the warrants will begin and the date on which that right will expire or, if you may not
continuously exercise the warrants throughout that period, the specific date or dates on which you may exercise the warrants;

• whether the warrants are to be sold separately or with other securities as parts of units;

• whether the warrants will be issued in definitive or global form or in any combination of these forms, although, in any case,
the form of a warrant included in a unit will correspond to the form of the unit and of any security included in that unit;

• any applicable material U.S. federal income tax consequences;

• the identity of the warrant agent for the warrants and of any other depositaries, execution or paying agents, transfer agents,
registrars or other agents;

• the proposed listing, if any, of the warrants or any securities purchasable upon exercise of the warrants on any securities
exchange;

• the designation and terms of any equity securities purchasable upon exercise of the warrants;

• the designation, aggregate principal amount, currency and terms of any debt securities that may be purchased upon exercise of
the warrants;

• if applicable, the designation and terms of the debt securities, preferred stock, depositary shares or common stock with which
the warrants are issued and the number of warrants issued with each security;

• if applicable, the date from and after which any warrants issued as part of a unit and the related debt securities, preferred stock,
depositary shares or common stock will be separately transferable;

• the number of shares of preferred stock, the number of depositary shares or the number of shares of common stock
purchasable upon exercise of a warrant and the price at which those shares may be purchased;

• if applicable, the minimum or maximum amount of the warrants that may be exercised at any one time;

• information with respect to book-entry procedures, if any;

• the antidilution provisions, and other provisions for changes to or adjustment in the exercise price, of the warrants, if any;

• any redemption or call provisions; and

• any additional terms of the warrants, including terms, procedures and limitations relating to the exchange or exercise of the
warrants.
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DESCRIPTION OF SUBSCRIPTION RIGHTS

We may offer subscription rights to purchase our common stock, preferred stock, debt securities, depositary shares, warrants or
units consisting of some or all of these securities. These subscription rights may be offered independently or together with any other
security offered hereby and may or may not be transferable by the stockholder receiving the subscription rights in such offering. In
connection with any offering of subscription rights, we may enter into a standby arrangement with one or more underwriters or other
purchasers pursuant to which the underwriters or other purchasers may be required to purchase any securities remaining unsubscribed
for after such offering.

The prospectus supplement relating to any subscription rights we offer, if any, will, to the extent applicable, include specific terms
relating to the offering, including some or all of the following:

• the price, if any, for the subscription rights;

• the exercise price payable for our common stock, preferred stock, debt securities, depositary shares, warrants or units
consisting of some or all of these securities upon the exercise of the subscription rights;

• the number of subscription rights to be issued to each stockholder;

• the number and terms of our common stock, preferred stock, debt securities, depositary shares, warrants or units consisting of
some or all of these securities which may be purchased per each subscription right;

• the extent to which the subscription rights are transferable;

• any other terms of the subscription rights, including the terms, procedures and limitations relating to the exchange and
exercise of the subscription rights;

• the date on which the right to exercise the subscription rights shall commence, and the date on which the subscription rights
shall expire;

• the extent to which the subscription rights may include an over-subscription privilege with respect to unsubscribed securities
or an over-allotment privilege to the extent the securities are fully subscribed; and

• if applicable, the material terms of any standby underwriting or purchase arrangement which may be entered into by us in
connection with the offering of subscription rights.

The descriptions of the subscription rights in this prospectus and in any prospectus supplement are summaries of the material
provisions of the applicable subscription right agreements. These descriptions do not restate those subscription right agreements in their
entirety and may not contain all the information that you may find useful. We urge you to read the applicable subscription right
agreements because they, and not the summaries, define your rights as holders of the subscription rights. For more information, please
review the forms of the relevant subscription right agreements, which will be filed with the SEC promptly after the offering of
subscription rights and will be available as described in the section titled “Where You Can Find More Information.”
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DESCRIPTION OF PURCHASE CONTRACTS

The following description summarizes the general features of the purchase contracts that we may offer under this prospectus.
Although the features we have summarized below will generally apply to any future purchase contracts we may offer under this
prospectus, we will describe the particular terms of any purchase contracts that we may offer in more detail in the applicable prospectus
supplement. The specific terms of any purchase contracts may differ from the description provided below as a result of negotiations
with third parties in connection with the issuance of those purchase contracts, as well as for other reasons. Because the terms of any
purchase contracts we offer under a prospectus supplement may differ from the terms we describe below, you should rely solely on
information in the applicable prospectus supplement if that summary is different from the summary in this prospectus.

We will incorporate by reference into the registration statement of which this prospectus is a part the form of any purchase contract
that we may offer under this prospectus before the sale of the related purchase contract. We urge you to read any applicable prospectus
supplement related to specific purchase contracts being offered, as well as the complete instruments that contain the terms of the
securities that are subject to those purchase contracts. Certain of those instruments, or forms of those instruments, have been filed as
exhibits to the registration statement of which this prospectus is a part, and supplements to those instruments or forms may be
incorporated by reference into the registration statement of which this prospectus is a part from reports we file with the SEC.

We may offer purchase contracts, including contracts obligating holders to purchase from us, and for us to sell to holders, a
specific or variable number of our securities at a future date or dates. Alternatively, the purchase contracts may obligate us to purchase
from holders, and obligate holders to sell to us, a specific or varying number of our securities.

If we offer any purchase contracts, certain terms of that series of purchase contracts will be described in the applicable prospectus
supplement, including, without limitation, the following:

• the price of the securities or other property subject to the purchase contracts (which may be determined by reference to a
specific formula described in the purchase contracts);

• whether the purchase contracts are issued separately, or as a part of units each consisting of a purchase contract and one or
more of our other securities, including U.S. Treasury securities, securing the holder’s obligations under the purchase contract;

• any requirement for us to make periodic payments to holders or vice versa, and whether the payments are unsecured or pre-
funded;

• any provisions relating to any security provided for the purchase contracts;

• whether the purchase contracts obligate the holder or us to purchase or sell, or both purchase and sell, the securities subject to
purchase under the purchase contract, and the nature and amount of each of those securities, or the method of determining
those amounts;

• whether the purchase contracts are to be prepaid or not;

• whether the purchase contracts are to be settled by delivery, or by reference or linkage to the value, performance or level of the
securities subject to purchase under the purchase contract;

• any acceleration, cancellation, termination or other provisions relating to the settlement of the purchase contracts;

• a discussion of certain U.S. federal income tax considerations applicable to the purchase contracts;

• whether the purchase contracts will be issued in fully registered or global form; and

• any other terms of the purchase contracts and any securities subject to such purchase contracts.
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DESCRIPTION OF UNITS

We may offer units comprising two or more securities described in this prospectus in any combination. For example, we might
issue units consisting of a combination of debt securities and warrants to purchase common stock. The following description sets forth
certain general terms and provisions of the units that we may offer pursuant to this prospectus. The particular terms of the units and the
extent, if any, to which the general terms and provisions may apply to the units so offered will be described in the applicable prospectus
supplement.

Each unit will be issued so that the holder of the unit also is the holder of each security included in the unit. Thus, the unit will
have the rights and obligations of a holder of each included security. Units will be issued pursuant to the terms of a unit agreement,
which may provide that the securities included in the unit may not be held or transferred separately at any time or at any time before a
specified date. A copy of the forms of the unit agreement and the unit certificate relating to any particular issue of units will be filed
with the SEC each time we issue units, and you should read those documents for provisions that may be important to you. For more
information on how you can obtain copies of the forms of the unit agreement and the related unit certificate, see the section titled
“Where You Can Find More Information.”

The prospectus supplement relating to any particular issuance of units will describe the terms of those units, including, to the
extent applicable, the following:

• the designation and terms of the units and the securities comprising the units, including whether and under what circumstances
those securities may be held or transferred separately;

• any provision for the issuance, payment, settlement, transfer or exchange of the units or of the securities comprising the units;
and

• whether the units will be issued in fully registered or global form.
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PLAN OF DISTRIBUTION

We may sell securities:

• through underwriters;

• through dealers;

• through agents;

• directly to purchasers; or

• through a combination of any of these methods of sale.

In addition, we may issue the securities as a dividend or distribution or in a subscription rights offering to our existing
securityholders.

We may directly solicit offers to purchase securities or agents may be designated to solicit such offers. We will, in the prospectus
supplement relating to such offering, name any agent that could be viewed as an underwriter under the Securities Act and describe any
commissions that we must pay. Any such agent will be acting on a best efforts basis for the period of its appointment or, if indicated in
the applicable prospectus supplement, on a firm commitment basis. This prospectus may be used in connection with any offering of our
securities through any of these methods or other methods described in the applicable prospectus supplement.

The distribution of the securities may be effected from time to time in one or more transactions:

• at a fixed price or prices that may be changed from time to time;

• at market prices prevailing at the time of sale;

• at prices related to such prevailing market prices; or

• at negotiated prices.

Each prospectus supplement will describe the method of distribution of the securities and any applicable restrictions.

The prospectus supplement with respect to the securities of a particular series will describe the terms of the offering of the
securities, including the following:

• the name of the agent or any underwriters;

• the public offering or purchase price;

• if applicable, the names of any selling securityholders;

• any discounts and commissions to be allowed or paid to the agent or underwriters;

• all other items constituting underwriting compensation;

• any discounts and commissions to be allowed or paid to dealers; and

• any exchanges on which the securities will be listed.

If any underwriters or agents are utilized in the sale of the securities in respect of which this prospectus is delivered, we will enter
into an underwriting agreement or other agreement with them at the time of sale to them, and we will set forth in the prospectus
supplement relating to such offering the names of the underwriters or agents and the terms of the related agreement with them.

If a dealer is utilized in the sale of the securities in respect of which the prospectus is delivered, we will sell such securities to the
dealer, as principal. The dealer may then resell such securities to the public at varying prices to be determined by such dealer at the time
of resale.
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If we offer securities in a subscription rights offering to our existing securityholders, we may enter into a standby underwriting
agreement with dealers, acting as standby underwriters. We may pay the standby underwriters a commitment fee for the securities they
commit to purchase on a standby basis. If we do not enter into a standby underwriting arrangement, we may retain a dealer-manager to
manage a subscription rights offering for us.

Agents, underwriters, dealers and other persons may be entitled under agreements that they may enter into with us to
indemnification by us against certain civil liabilities, including liabilities under the Securities Act.

If so indicated in the applicable prospectus supplement, we will authorize underwriters or other persons acting as our agents to
solicit offers by certain institutions to purchase securities from us pursuant to delayed delivery contracts providing for payment and
delivery on the date stated in the prospectus supplement. Each contract will be for an amount not less than, and the aggregate amount of
securities sold pursuant to such contracts shall not be less nor more than, the respective amounts stated in the prospectus supplement.
Institutions with whom the contracts, when authorized, may be made include commercial and savings banks, insurance companies,
pension funds, investment companies, educational and charitable institutions and other institutions, but shall in all cases be subject to
our approval. Delayed delivery contracts will not be subject to any conditions except that:

• the purchase by an institution of the securities covered under that contract shall not at the time of delivery be prohibited under
the laws of the jurisdiction to which that institution is subject; and

• if the securities are also being sold to underwriters acting as principals for their own account, the underwriters shall have
purchased such securities not sold for delayed delivery.

The underwriters and other persons acting as agents will not have any responsibility in respect of the validity or performance of
delayed delivery contracts.

Certain agents, underwriters and dealers, and their associates and affiliates may be customers of, have borrowing relationships
with, engage in other transactions with, and/or perform services, including investment banking services, for us or one or more of our
respective affiliates in the ordinary course of business.

In order to facilitate the offering of the securities, any underwriters may engage in transactions that stabilize, maintain or otherwise
affect the price of the securities or any other securities the prices of which may be used to determine payments on such securities.
Specifically, any underwriters may over-allot in connection with the offering, creating a short position for their own accounts. In
addition, to cover over-allotments or to stabilize the price of the securities or of any such other securities, the underwriters may bid for,
and purchase, the securities or any such other securities in the open market. Finally, in any offering of the securities through a syndicate
of underwriters, the underwriting syndicate may reclaim selling concessions allowed to an underwriter or a dealer for distributing the
securities in the offering if the syndicate repurchases previously distributed securities in transactions to cover syndicate short positions,
in stabilization transactions or otherwise. Any of these activities may stabilize or maintain the market price of the securities above
independent market levels. Any such underwriters are not required to engage in these activities and may end any of these activities at
any time.

Under Rule 15c6-1 of the Exchange Act, trades in the secondary market generally are required to settle in one business day, unless
the parties to any such trade expressly agree otherwise. The applicable prospectus supplement may provide that the original issue date
for your securities may be more than one scheduled business day after the trade date for your securities. Accordingly, in such a case, if
you wish to trade securities on any date prior to the second business day before the original issue date for your securities, you will be
required, by virtue of the fact that your securities initially are expected to settle in more than two scheduled business days after the
trade date for your securities, to make alternative settlement arrangements to prevent a failed settlement.

The securities may be new issues of securities and may have no established trading market. The securities may or may not be listed
on a national securities exchange. We can make no assurance as to the liquidity of or the existence of trading markets for any of the
securities.
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LEGAL MATTERS

The validity of the securities offered hereby will be passed upon for us by Wilson Sonsini Goodrich & Rosati, Professional
Corporation, Seattle, Washington. Additional legal matters may be passed on for us, or any underwriters, dealers or agents, by counsel
that we will name in the applicable prospectus supplement. Certain members of, and investment partnerships comprised of members of,
and persons associated with, Wilson Sonsini Goodrich & Rosati, Professional Corporation, as a group, own less than 1% of our
outstanding shares of common stock.

EXPERTS

The consolidated financial statements of nLIGHT, Inc. as of December 31, 2024 and 2023, and for each of the years in the three-
year period ended December 31, 2024, and management’s assessment of the effectiveness of internal control over financial reporting as
of December 31, 2024 have been incorporated by reference herein in reliance upon the report of KPMG LLP, independent registered
public accounting firm, incorporated by reference herein, and upon the authority of said firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are available
to the public over the Internet at the SEC’s website at www.sec.gov. Copies of certain information filed by us with the SEC are also
available on our website at www.nlight.net. Information accessible on or through our website is not a part of this prospectus.

This prospectus and any prospectus supplement is part of a registration statement that we filed with the SEC and do not contain all
of the information in the registration statement. You should review the information and exhibits in the registration statement for further
information on us and our consolidated subsidiaries and the securities that we are offering. Forms of any indenture or other documents
establishing the terms of the offered securities are filed as exhibits to the registration statement of which this prospectus forms a part or
under cover of a Current Report on Form 8-K and incorporated in this prospectus by reference. Statements in this prospectus or any
prospectus supplement about these documents are summaries and each statement is qualified in all respects by reference to the
document to which it refers. You should read the actual documents for a more complete description of the relevant matters.
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INCORPORATION BY REFERENCE

The SEC allows us to incorporate by reference much of the information that we file with the SEC, which means that we can
disclose important information to you by referring you to those publicly available documents. The information that we incorporate by
reference in this prospectus is considered to be part of this prospectus. Because we are incorporating by reference future filings with the
SEC, this prospectus is continually updated and those future filings may modify or supersede some of the information included or
incorporated by reference in this prospectus. This means that you must look at all of the SEC filings that we incorporate by reference to
determine if any of the statements in this prospectus or in any document previously incorporated by reference have been modified or
superseded. This prospectus incorporates by reference the documents listed below and any future filings we make with the SEC under
Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act (in each case, other than those documents or the portions of those documents
furnished pursuant to Items 2.02 or 7.01 of any Current Report on Form 8-K and, except as may be noted in any such Form 8-K,
exhibits filed on such form that are related to such information), until the offering of the securities under the registration statement of
which this prospectus forms a part is terminated or completed:

• our Annual Report on Form 10-K for the year ended December 31, 2024, filed with the SEC on February 28, 2025;

• the information incorporated by reference into our Annual Report on Form 10-K for the year ended December 31, 2024 from
our Definitive Proxy Statement on Schedule 14A, filed with the SEC on April 25, 2025;

• our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2025, June 30, 2025 and September 30, 2025, filed with
the SEC on May 9, 2025, August 8, 2025 and November 7, 2025, respectively;

• our Current Reports on Form 8-K filed with the SEC on June 13, 2025 (Film No. 251046091), June 13, 2025 (Film No.
251047665), August 15, 2025, and January 6, 2026; and

• the description of our common stock contained in the Registration Statement on Form 8-A relating thereto, filed with the SEC
on April 18, 2018, including any amendment or report filed for the purpose of updating such description.

You may request a copy of these filings, at no cost, by writing or telephoning us at the following address and telephone number:

nLIGHT, Inc.
4637 NW 18th Avenue

Camas, Washington 98607
Attn: Investor Relations

(360) 566-4460

The information accessible through any website referred to in this prospectus supplement or any document incorporated therein is
not, and should not be deemed to be, a part of this prospectus supplement.
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