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Item 4.02 Non-Reliance on Previously Issued Financial Statements or a Related Audit Report or Completed Interim Review

On March 13, 2025, the audit committee of the board of directors (the “Audit Committee”) of Nauticus Robotics, Inc., a Delaware corporation (the “Company”), after
discussion with management, concluded that the Company’s previously issued unaudited condensed consolidated financial statements and related footnote disclosures for (i)
the three months ended March 31, 2024 included in the Company’s Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2024, originally filed with the U.S.
Securities and Exchange Commission (the “SEC”) on May 14, 2024 (the “Q1 Form 10-Q”), (ii) the three and six months ended June 30, 2024 included in the Company’s
Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2024, originally filed with the SEC on August 14, 2024 (the “Q2 Form 10-Q”) and (iii) the three and
nine months ended September 30, 2024 included in the Company’s Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2024, originally filed with the
SEC on November 12, 2024 (the “Q3 Form 10-Q” and such affected periods, the “Affected Periods”), should no longer be relied upon due to the accounting matter described
below and should be amended and restated. Similarly, any previously issued or filed reports, earnings releases, and investor presentations or other communications describing
the Company’s unaudited condensed consolidated financial statements and other related financial information covering the Affected Periods should no longer be relied upon

The accounting matter relates to the incorrect accounting treatment for debt accounting related to the January 30, 2024 transaction whereby the then existing 5% original issue
discount senior secured convertible debentures (the “Original Debenture”) were exchanged for a new original issue discount exchanged senior secured convertible debenture
due September 9, 2026 (the “New Debenture”). The Company previously used debt modification accounting for this transaction but it has since been determined that
extinguishment accounting should have been used.

As such, the Company will restate its financial statements for the Affected Periods in an amendment to the Q1 Form 10-Q, Q2 Form 10-Q and Q3 Form 10-Q, respectively, to
be filed as soon as practicable.

The Company currently estimates that the impact of the accounting matter will result in changes in Q1 2024, Q2 2024 and Q3 2024 for Notes Payable, Interest Expense and
Change in fair value of new convertible debentures, all on a non-cash basis. This debt was extinguished in Q4 2024 as it was converted to preferred shares so has a zero value as
of the end of Q4 2024.

The table below illustrates a summary of the changes on the debt treatment, by comparing what was previously issued with what will be included in the restated financials in the
amendment to the Q1 Form 10-Q, Q2 Form 10-Q and Q3 Form 10-Q, respectively. As a result of electing to use fair value accounting for the debt instrument, any interest and
capitalized debt costs previously recorded will be reversed and will be considered as part of the fair value calculation. The exact values and accounts impacted are still under
determination and other accounts including but not limited to interest expense will be included in the restatement.

This table also includes the end position as of 2024 when this debt was converted into preferred shares pursuant to an exchange agreement on December 27, 2024.

Previously Reported
Q4 2023 Q1 2024 Q2 2024 Q3 2024 Q4 2024

Debenture Value $ 36,530,320 $ 36,530,320 $ 34,336,089 $ 30,911,089 $ — 
Debt Discount $ (16,593,357) $ (15,443,684) $ (13,457,428) $ (11,005,493) $ — 

As Restated
Q4 2023 Q1 2024 Q2 2024 Q3 2024 Q4 2024

Original Debenture Value $36,530,320 $ — $ — $ — $ — 
New Debenture Value * $ — [Fair Value] [Fair Value] [Fair Value] $ — 
Debt Discount $(16,593,357) $ — $ — $ — $ — 

*The face value of the New Debenture is $36,530,230, but the fair value of this instrument at the end of each quarterly period has not been finally determined.

In connection with the restatement of the Company’s unaudited condensed consolidated financial statements for the Affected Periods, the Company determined it is appropriate
to correct for certain other previously identified immaterial errors.



The Company’s management has previously concluded and disclosed that the Company’s disclosure controls and procedures were not effective due to the existence of material
weaknesses, including in the Company’s internal control over financial reporting (“ICFR”). The Company is evaluating the impact of the accounting treatment described above
on its ICFR and reporting and may identify incremental material weaknesses during the periods covered by such reports.

The management of the Company have discussed the matters disclosed in this Current Report on Form 8-K with the Company’s independent registered public accounting firm.

Cautionary Language Regarding Forward-Looking Statements

This Current Report on Form 8-K contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, Section 21E of the
Securities Exchange Act of 1934, as amended (the “Act”), and the Private Securities Litigation Reform Act of 1995, as amended, and are intended to enjoy the protection of the
safe harbor for forward-looking statements provided by federal securities laws. These forward-looking statements include statements regarding the effects of the restatement of
the Company’s past financial statements and the filing of the Company’s amended periodic reports, the impact of the Company’s potential material weaknesses in ICFR and the
Company’s disclosure controls and procedures on its financial statements and other public disclosures and related matters. These statements may be preceded by, followed by,
or include the words “believes,” “estimates,” “expects,” “projects,” “forecasts,” “may,” “will,” “should,” “seeks,” “plans,” “scheduled,” “anticipates,” “intends,” or “continue”
or similar expressions. Forward-looking statements inherently involve risks and uncertainties that may cause actual events, results, or performance to differ materially from
those indicated by such statements. These forward-looking statements are based on management’s current expectations and beliefs, as well as a number of assumptions
concerning future events. There can be no assurance that the events, results, or trends identified in these forward-looking statements will occur or be achieved. Forward-looking
statements speak only as of the date they are made, and the Company is not under any obligation and expressly disclaims any obligation, to update, alter, or otherwise revise any
forward-looking statement, whether as a result of new information, future events, or otherwise, except as required by law. Readers should carefully review the statements set
forth in the reports which the Company has filed or will file from time to time with the SEC for a more complete discussion of the risks and uncertainties facing the Company
and that could cause actual outcomes to be materially different from those indicated in the forward-looking statements made by the Company, in particular the sections entitled
“Risk Factors” and “Cautionary Note Regarding Forward-Looking Statements” in documents filed from time to time with the SEC, including the Company’s Annual Report on
Form 10-K filed with the SEC on April 10, 2024. Should one or more of these risks, uncertainties, or other factors materialize, or should assumptions underlying the forward-
looking information or statements prove incorrect, actual results may vary materially from those described herein as intended, planned, anticipated, believed, estimated, or
expected.
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