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

As previously reported in the Current Report on Form 8-K (the “Initial 8-K”) filed by Luna Innovations Incorporated (the “Company”) with the
Securities and Exchange Commission (the “SEC”) on March 12, 2024, a Special Committee (the “Special Committee”) of the Board of Directors (the
“Board”) of the Company has been conducting an independent review, with the assistance of external legal and financial advisors, of certain revenue
recognition matters in connection with the Company’s previously issued financial statements. As disclosed in the Initial 8-K, the Audit Committee (the
“Audit Committee”) of the Board, based on preliminary findings of the review, and after consultation with the Company’s management and the Special
Committee’s external legal and financial advisors, concluded that the Company’s previously issued interim unaudited condensed consolidated financial
statements for the quarters ended June 30, 2023 and September 30, 2023 (the “Q2 and Q3 2023 Financial Statements”), as previously filed with the SEC,
should no longer be relied upon and should be restated due to the recognition of revenue with respect to certain transactions in those periods that did not
qualify for revenue recognition under U.S. generally accepted accounting principles.

While the independent review is continuing, on April 15, 2024, the Audit Committee, based on additional preliminary findings of the review, and
after consultation with the Company’s management and the Special Committee’s external legal and financial advisors, concluded that the Company’s
previously issued audited consolidated financial statements as of and for the year ended December 31, 2022 (the “2022 Annual Financial Statements”), as
well as the Company’s previously issued interim unaudited condensed consolidated financial statements as of and for each of the three months ended
March 31, 2022, the three and six months ended June 30, 2022 and the three and nine months ended September 30, 2022 (collectively, the “2022 Interim
Financial Statements” and, together with the 2022 Annual Financial Statements, the “2022 Financial Statements”) as well as the interim unaudited
condensed consolidated financial statements as of and for the three months ended March 31, 2023 (together with the Q2 and Q3 2023 Financial Statements
and the 2022 Financial Statements, the “Affected Financial Statements”), should no longer be relied upon and should be restated due to identified
accounting errors in each of the Affected Financial Statements relating to revenue recognition. Similarly, any previously issued or filed reports, press
releases, earnings releases, investor presentations or other communications of the Company describing the Company’s financial results or other financial
information relating to the periods covered by the Affected Financial Statements should no longer be relied upon. In addition, the report of Ernst & Young
LLP included in the previously issued 2022 Annual Financial Statements should no longer be relied upon.

In addition, the Company is assessing the effect of the matters identified to date on the Company’s internal control over financial reporting and its
disclosure controls and procedures. In connection with the review and the identification of the accounting errors described in this report, the Audit
Committee identified material weaknesses in the Company’s internal control over financial reporting that existed during the periods covered by each of the
Affected Financial Statements, and has re-evaluated the effectiveness of the Company’s disclosure controls and procedures as of each quarter end included
in the Affected Financial Statements (the “Affected Balance Sheet Dates”). Based on this assessment, the Audit Committee has determined that the
Company’s disclosure controls and procedures were ineffective as of each of the Affected Balance Sheet Dates. The Audit Committee has also concluded
that, based on its determination that the Company’s internal control over financial reporting was not effective as of December 31, 2022, Management’s
Report on Internal Control over Financial Reporting included in the Company’s Annual Report on Form 10-K for the year ended December 31, 2022
should no longer be relied upon.

The description of the restatements and accounting errors in this report is preliminary, unaudited and subject to further change in connection with the
ongoing review and the completion of the restatements of the Affected Financial Statements. Additionally, as the independent review remains ongoing, the
Company has not yet determined the full extent of the impact on the Affected Financial Statements and whether and to what extent there may be an impact
on financial statements for any other periods. Accordingly, there can be no assurance as to the actual effects of the restatements or that the Company will
not determine to restate any financial statements in addition to the Affected Financial Statements or with respect to any additional accounting errors.

Although the Company cannot at this time estimate when it will file its restated financial statements, the Company is diligently pursuing completion
of the restatements and intends to make such filings as soon as reasonably practicable following the completion of the review and the restatements.

The Company’s management and the Audit Committee have discussed the matters disclosed in this Item 4.02 with the Company’s independent
registered public accounting firm, Ernst & Young LLP.



Item 7.01 Regulation FD Disclosure.

On April 19, 2024, the Company issued a press release announcing the intention to restate the Affected Financial Statements. A copy of the press
release is attached hereto as Exhibit 99.1 and incorporated herein by reference.

The information furnished in this Item 7.01, including the attached exhibit, shall not be deemed “filed” for purposes of Section 18 of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by
reference into any filings under the Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly set forth by specific reference in
such a filing.

Forward-Looking Statements

This report contains 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. The words “anticipate,” “estimate,” “may,” “will,” “expect” “potential,” and similar terms and phrases
are used in this Form 8-K to identify forward-looking statements, including expectations regarding the ongoing review being overseen by the Special
Committee, the impacts of the results of the independent review, including the extent of any impact on the Company’s reported historical financial
statements, the expected timing of the Company’s filing of its restated financial statements and the determinations with respect to necessary changes in
accounting or other policies resulting from the review. These forward-looking statements are only predictions and are subject to a number of both known
and unknown risks and uncertainties, and actual results, performance, and/or achievements of the Company may differ materially from the future results,
performance, and/or achievements expressed or implied by these forward-looking statements as a result of a number of factors. These factors include,
without limitation, the review being overseen by the Special Committee is still ongoing, the determinations with respect to the degree of transactions and
relevant financial reporting periods implicated thereby, the potential discovery of additional information relevant to the periods covered by the Affected
Financial Statements or other periods, the resulting effects on the Company’s reported financial results and the delay in the Company’s reporting of its
financial results and filing of its periodic reports with the SEC, as well as the risks and uncertainties set forth in the sections entitled “Risk Factors” in the
Company's Quarterly Reports on Form 10-Q for the quarter ended September 30, 2023, as well as subsequent filings with the SEC. The statements made in
this filing are based on information available to the Company as of the date of this filing and the Company undertakes no obligation to update any of the
forward-looking statements after the date of this filing.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
 
Exhibit No.  Description

99.1  Press release dated April 19, 2024.
104  Cover Page Interactive Data File (Embedded within the Inline XBRL document)



SIGNATURES

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

Luna Innovations Incorporated
 
By: /s/ Richard Roedel

 
Richard Roedel

 Interim President
Date: April 19, 2024



Luna Innova�ons Announces Restatement of Financial Statements

ROANOKE, Va.--(BUSINESS WIRE)—April 19, 2024-- Luna Innova�ons Incorporated (NASDAQ: LUNA) (the “Company”), a global
leader in advanced fiber op�c-based technology, today announced that its Audit Commi�ee of the Board of Directors (the
“Audit Commi�ee”), a�er consulta�on with the Company’s management and the Special Commi�ee’s external legal and
financial advisors, determined that its financial statements for the fiscal year ended December 31, 2022, and the interim periods
ended March 31, 2022, June 30, 2022, and September 30, 2022 and March 31, 2023, cannot be relied upon and need to be
restated due to iden�fied accoun�ng errors rela�ng to revenue recogni�on. Similarly, any previously issued or filed reports,
press releases, earnings releases, investor presenta�ons or other Company communica�ons describing the Company’s financial
results or other financial informa�on rela�ng to the fiscal year ended December 31, 2022, should no longer be relied upon.

As disclosed on March 12, a Special Commi�ee of the Company’s Board of Directors has been conduc�ng an independent
review, with the assistance of external legal and financial advisors, of certain revenue recogni�on ma�ers in connec�on with the
Company’s previously issued financial statements.

As the independent review remains ongoing and the full extent of this impact is s�ll being determined, the Company cannot at
this �me es�mate when it will file its restated financial statements. The Company is working diligently on this ma�er and will
provide updated informa�on as appropriate.

About Luna

Luna Innova�ons Incorporated (www.lunainc.com) is a leader in op�cal technology, providing unique capabili�es in high-
performance, fiber op�c-based, test products for the telecommunica�ons industry and distributed fiber op�c-based sensing for
a mul�tude of industries. Luna’s business model is designed to accelerate the process of bringing new and innova�ve
technologies to market.

Forward-Looking Statement

This press release contains statements that cons�tute “forward looking informa�on” and “forward-looking statements” within
the meaning of U.S. securi�es laws. All statements other than statements of historical facts contained in this press release,
including statements regarding the impact of the required adjustments in the Company’s previously issued financial statements
and the �ming of the Company’s filings with the U.S. Securi�es and Exchange Commission and the issuance of restated financial
statements, are forward-looking statements.



Forward-looking statements are based on management’s beliefs and assump�ons and on informa�on currently available to
management. Such statements are subject to risks and uncertain�es, and actual results may differ materially from those
expressed or implied in the forward-looking statements, and such other risks and uncertain�es described in our filings with the
U.S. Securi�es and Exchange Commission. The Company expressly disclaims any obliga�on or undertaking to update the
forward-looking statements contained in this press release to reflect any change in its expecta�ons or any change in events,
condi�ons, or circumstances on which such statements are based unless required to do so by applicable law. No assurance can
be given that such future results will be achieved. Forward-looking statements speak only as of the date of this press release.

Investor Contact:
 Allison Woody

 Luna Innova�ons Incorporated
Phone: 540.769.8465

 Email: woodya@lunainc.com

Media Contact:
Chris Ki�redge/Stephen Pe�bone

 FGS Global
 Email: luna@fgsglobal.com

Source: Luna Innova�ons Incorporated


