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SCHEDULE 13D

CUSIP No.



1 Name of reporting person


Lane Bess

2

Check the appropriate box if a member of a Group (See Instructions)


  (a)

  (b)

3 SEC use only

4
Source of funds (See Instructions)


OO

5
Check if disclosure of legal proceedings is required pursuant to Items 2(d) or 2(e)


6
Citizenship or place of organization


UNITED STATES

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person
With:

7
Sole Voting Power


185,234.00

8
Shared Voting Power


12,836,751.00

9
Sole Dispositive Power


185,234.00

10
Shared Dispositive Power


12,836,751.00

11
Aggregate amount beneficially owned by each reporting person


13,021,985.00

12
Check if the aggregate amount in Row (11) excludes certain shares (See Instructions)


13
Percent of class represented by amount in Row (11)


9.0 %

14
Type of Reporting Person (See Instructions)


IN

SCHEDULE 13D

CUSIP No.

1
Name of reporting person


Bess Ventures & Advisory, LLC

2

Check the appropriate box if a member of a Group (See Instructions)


  (a)

  (b)

3 SEC use only

4
Source of funds (See Instructions)


OO
5 Check if disclosure of legal proceedings is required pursuant to Items 2(d) or 2(e)




6
Citizenship or place of organization


FLORIDA

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person
With:

7
Sole Voting Power


0.00

8
Shared Voting Power


12,446,783.00

9
Sole Dispositive Power


0.00

10
Shared Dispositive Power


12,446,783.00

11
Aggregate amount beneficially owned by each reporting person


12,446,783.00

12
Check if the aggregate amount in Row (11) excludes certain shares (See Instructions)


13
Percent of class represented by amount in Row (11)


8.6 %

14
Type of Reporting Person (See Instructions)


OO

Comment for Type of Reporting Person: Limited Liability Company

SCHEDULE 13D

CUSIP No.

1
Name of reporting person


Destin Huang Irrevocable Trust Dated October 19, 2021

2

Check the appropriate box if a member of a Group (See Instructions)


  (a)

  (b)

3 SEC use only

4
Source of funds (See Instructions)


OO

5
Check if disclosure of legal proceedings is required pursuant to Items 2(d) or 2(e)


6
Citizenship or place of organization


FLORIDA
Number of
Shares
Beneficially
Owned by
Each
Reporting
Person
With:

7
Sole Voting Power


0.00

8
Shared Voting Power


389,968.00
9 Sole Dispositive Power




0.00

10
Shared Dispositive Power


389,968.00

11
Aggregate amount beneficially owned by each reporting person


389,968.00

12
Check if the aggregate amount in Row (11) excludes certain shares (See Instructions)


13
Percent of class represented by amount in Row (11)


0.3 %

14
Type of Reporting Person (See Instructions)


OO

Comment for Type of Reporting Person: Trust

SCHEDULE 13D

Item 1. Security and Issuer

(a)
Title of Class of Securities:


Common Stock, par value $0.0001 per share

(b)
Name of Issuer:


Blaize Holdings

(c)
Address of Issuer's Principal Executive Offices:


4659 Golden Foothill Parkway, Suite 206, El Dorado Hills, CALIFORNIA
, 95762.
Item 2. Identity and Background
(a) Lane Bess Bess Ventures and Advisory, LLC Destin Huang Irrevocable Trust Dated October 19, 2021

(b) The principal office and business address of Mr. Bess and Bess Ventures is 1928 Sunset Harbor Drive, Miami Beach,
FL 33139 The address of the Trust is 255 Alhambra Circle, Ste 333, Coral Gables, FL 33134

(c)
Mr. Bess is the managing member and owner of Bess Ventures. Mr. Bess is the Investment Fiduciary of the Trust.
Each of Mr. Bess and Bess Ventures is primarily engaged in the business of investing in securities. The Trust is
primarily engaged in the business of trust administration.

(d)

During the last five years, none of the Reporting Persons have been convicted in any criminal proceedings (excluding
traffic violations or similar misdemeanors) or has been a party to a civil proceeding of a judicial or administrative
body of competent jurisdiction and as a result of which such person was or is subject to a judgment, decree or final
order enjoining future violations of, or prohibiting or mandating activities subject to, federal or state securities laws or
finding any violation with respect to such laws.

(e)

During the last five years, none of the Reporting Persons have been convicted in any criminal proceedings (excluding
traffic violations or similar misdemeanors) or has been a party to a civil proceeding of a judicial or administrative
body of competent jurisdiction and as a result of which such person was or is subject to a judgment, decree or final
order enjoining future violations of, or prohibiting or mandating activities subject to, federal or state securities laws or
finding any violation with respect to such laws.

(f) United States
Item 3. Source and Amount of Funds or Other Consideration
  All of the shares of the Issuer's Common Stock (the "Common Stock") reported herein as beneficially owned by the

Reporting Persons (other than the Sponsor Stock and any Debtor Collateral Stock, each as defined below), were
acquired pursuant to an Agreement and Plan of Merger, dated as of December 22, 2023 (as amended on April 22,
2024, October 24, 2024 and November 21, 2024, the "Business Combination Agreement"), by and among BurTech
Acquisition Corp., a Delaware corporation ("BurTech"), BurTech Merger Sub Inc., a Delaware corporation and a
direct, wholly owned subsidiary of BurTech, Blaize, Inc., a Delaware corporation ("Blaize"), and for the limited
purposes set forth therein, Burkhan Capital LLC, a Delaware limited liability company and affiliate of BurTech. The
transactions contemplated by the Business Combination Agreement (the "Business Combination") closed on January
13, 2025 (the "Closing"). Pursuant to the terms of the Business Combination Agreement, immediately prior to the
Closing, (i) each share of Blaize Series D-2 Shadow Preferred Stock of Blaize (the "Series D-2 Shadow Preferred
Stock") converted to Blaize common stock and (ii) holders of Blaize common stock received approximately 0.78



shares of Common Stock for each share of Blaize common stock held by them at such time, subject to certain
limitations. Immediately prior to the Closing on January 13, 2025, (i) Bess Ventures held 4,167,698 shares of Series
D-2 Shadow Preferred Stock and 5,500,000 shares of common stock of Blaize and (ii) the Trust held 500,000 shares
of common stock of Blaize (collectively, the "Existing Blaize Stock"). Upon the Closing, the Existing Blaize Stock
was collectively converted into the right to receive 9,336,751 shares of Common Stock. Immediately prior to the
Closing, stock options held by Mr. Bess and exercisable for 237,500 shares of common stock of Blaize at a price of
$0.92 per share were converted into options exercisable within the next 60 days for 185,234 shares of Common Stock
at a price of $1.18 per share.
1,500,000 shares of Sponsor Stock were acquired as consideration in connection with
Bess Notes (as defined below), pursuant to which Bess Ventures loaned $25,000,000 to the Sponsor (as defined
below) to facilitate the Closing. The Sponsor Stock is beneficially owned by Bess Ventures as of the date that the
Letter Agreement Lock-Up Terms (as defined below), which restricted formal transfer of the Sponsor Stock from the
Sponsor to Bess Ventures, were within 60 days of their automatic expiry.
The Sponsor defaulted on the Bess Notes.
On May 8, 2026, 3,500,000 shares (inclusive of Sponsor Stock) of Debtor Collateral Stock underlying the Bess Notes
were foreclosed upon as described in the Foreclosure Notice (as defined below). Pursuant to the terms of the
Foreclosure Notice, an additional 2,000,000 shares of Debtor Collateral Stock were beneficially owned by Bess
Ventures as of the date set forth in the Foreclosure Notice.
On July 7, 2026, the Company issued 2,000,000 shares of
Common Stock to Bess Ventures pursuant to the Settlement Agreement (as defined below). As a result, an additional
2,000,000 shares of Common Stock are beneficially owned by Bess Ventures as of the date of the Settlement
Agreement.
The Sponsor contested the Foreclosure Notice. As a result, on September 16, 2026, Bess Ventures entered
into the Third Forbearance Agreement (as defined below), pursuant to which Bess Ventures agreed to defer the
exercise of its remedies, including transferring title, with respect to 2,000,000 shares of Debtor Collateral Stock
identified in the Foreclosure Notice. Pursuant to the terms of the Third Forbearance Agreement, title to such
2,000,000 shares of Debtor Collateral Stock, which would have been beneficially owned by Bess Ventures as of the
date the Foreclosure Notice was delivered pursuant to the terms thereof, will remain with the Sponsor until the earlier
of December 31, 2026, or a earlier forbearance termination event. As of the date hereof, such Debtor Collateral Stock
are not beneficially owned by Bess Ventures.
Except as described above, there have been no transactions effected by
the Reporting Persons in the past sixty days with respect to the securities of the Issuer.

Item 4. Purpose of Transaction
  The Reporting Persons acquired the securities of the Issuer for investment purposes. Reporting Persons or their

affiliates may purchase additional securities or dispose of securities in varying amounts and at varying times
depending upon Reporting Persons' continuing assessments of pertinent factors, including the availability of shares of
Common Stock or other securities for purchase at particular price levels, the business prospects of the Issuer, other
business investment opportunities, economic conditions, stock market conditions, money market conditions, the
attitudes and actions of the board of directors (the "Board") and management of the Issuer, the availability and nature
of opportunities to dispose of shares of the Issuer and other plans and requirements of the particular entities. The
Reporting Persons may discuss items of mutual interest with the Issuer, which could include items in subparagraphs
(a) through (j) of Item 4 of Schedule 13D. Depending upon their assessments of the above factors, the Reporting
Persons or their affiliates may change their present intentions as stated above and they may assess whether to make
suggestions to the management of the Issuer regarding financing, and whether to acquire additional securities of the
Issuer, including shares of Common Stock (by means of open market purchases, privately negotiated purchases, or
otherwise) or to dispose of some or all of the securities of the Issuer, including shares of Common Stock, under their
control. The Reporting Persons or their affiliates may seek to acquire other securities of the Issuer, including other
equity, debt, notes or other financial instruments related to the Issuer or the Common Stock (which may include rights
or securities exercisable or convertible into securities of the Issuer), and/or sell or otherwise dispose of some or all of
such Issuer securities or financial instruments (which may include distributing some or all of such securities to such
Reporting Person's respective partners or beneficiaries, as applicable) from time to time, in each case, in open market
or private transactions, block sales or otherwise. Any transaction that any of the Reporting Persons or their affiliates
may pursue may be made at any time and from time to time without prior notice and will depend on a variety of
factors, including, without limitation, the price and availability of the Issuer's securities or other financial instruments,
the Reporting Persons' or such affiliates' trading and investment strategies, subsequent developments affecting the
Issuer, the Issuer's business and the Issuer's prospects, other investment and business opportunities available to such
Reporting Persons and their affiliates, general industry and economic conditions, the securities markets in general, tax
considerations and other factors deemed relevant by such Reporting Persons and such affiliates. The Reporting
Persons intend to review their investment in the Issuer on an ongoing basis and, in the course of their review, may
take actions (including through their affiliates) with respect to their investment or the Issuer, including
communicating from time to time with the Board, members of management, other securityholders of the Issuer, or
other third parties, advisors, such as legal, financial, regulatory, or other advisors, to assist in the review and
evaluation of strategic alternatives. Such discussions and other actions may relate to various alternative courses of
action, including, without limitation, those related to an extraordinary corporate transaction (including, but not limited
to a merger, reorganization or liquidation) involving the Issuer or any of its subsidiaries; a sale or transfer of a
material portion of the assets of the Issuer or any of its subsidiaries or the acquisition of material assets; the formation
of joint ventures or other strategic alliances with the Issuer or any of its subsidiaries; changes in the present business,
operations, strategy, future plans or prospects of the Issuer, financial or governance matters; changes to the Board or
management of the Issuer; changes to the capitalization, ownership structure, dividend policy, business or corporate
structure or governance documents of the Issuer; de-listing or de-registration of the Issuer's securities; or any action
similar to the foregoing. Such discussions and actions may be exploratory in nature, and not rise to the level of a plan
or proposal. Mr. Bess serves as Chairman of the Board and, in such capacity, may have influence over the corporate



activities of the Issuer, including activities which may relate to items described in subparagraphs (a) through (j) of
Item 4 of Schedule 13D. Except as described in this Schedule 13D, the Reporting Persons do not have any present
plans or proposals that relate to or would result in any of the actions described in subparagraphs (a) through (j) of
Item 4 of Schedule 13D, although, subject to the agreements described herein, the Reporting Persons, at any time and
from time to time, may review, reconsider and change their position and/or change their purpose and/or develop such
plans and may seek to influence management of the Issuer or the Board with respect to the business and affairs of the
Issuer and may from time to time consider pursuing or proposing such matters with advisors, the Issuer or other
persons.

Item 5. Interest in Securities of the Issuer

(a)

The information contained in Item 3 of this Schedule 13D is incorporated by reference herein. The responses of the
Reporting Persons with respect to Rows 7 through 13 of the respective cover pages of the individual Reporting
Persons to this Schedule 13D are incorporated herein by reference. The Reporting Persons' aggregate percentage of
beneficial ownership is approximately 10.4% of the outstanding shares of the Common Stock. Calculations of the
percentage of the shares of Common Stock beneficially owned is based on 144,832,039 shares of Common Stock
outstanding as of August 13, 2026 according to the Issuer's Quarterly Report on Form 10-Q filed on August 13, 2026.

(b)

The information contained in Item 3 of this Schedule 13D is incorporated by reference herein. The responses of the
Reporting Persons with respect to Rows 7 through 13 of the respective cover pages of the individual Reporting
Persons to this Schedule 13D are incorporated herein by reference. The Reporting Persons' aggregate percentage of
beneficial ownership is approximately 10.4% of the outstanding shares of the Common Stock. Calculations of the
percentage of the shares of Common Stock beneficially owned is based on 144,832,039 shares of Common Stock
outstanding as of August 13, 2026 according to the Issuer's Quarterly Report on Form 10-Q filed on August 13, 2026.
Mr. Bess may be deemed to have beneficial ownership of 13,021,985 shares of Common Stock, which consists of (1)
12,446,783 shares of Common Stock held of record by Bess Ventures, (2) 389,968 shares of Common Stock held of
record by the Trust, and (3) 185,234 shares of Common Stock underlying stock options that are currently exercisable.
Bess Ventures may be deemed to have beneficial ownership of 12,446,783 shares of Common Stock. The Trust may
be deemed to have beneficial ownership of 389,968 shares of Common Stock. Each of the Reporting Persons
expressly disclaims beneficial ownership of all of the shares of Common Stock included in this Schedule 13D, other
than the shares of Common Stock held of record by such Reporting Person, and the filing of this Schedule 13D shall
not be construed as an admission that any such person is, for the purposes of sections 13(d) or 13(g) of the Exchange
Act of 1934, as amended, the beneficial owner of any securities covered by this Schedule 13D.

(c)

The information contained in Item 3 of this Schedule 13D is incorporated by reference herein. Lane Bess was
involved in the Business Combination as a member of the board of directors of Blaize, which approved the Business
Combination and as the manager of Bess Ventures, who owned equity interests in Blaize and voted in support of the
Business Combination. Except as set forth in this Schedule 13D, none of the Reporting Persons have engaged in any
transaction with respect to the Common Stock during the sixty days prior to the date of filing of this Schedule 13D.

(d)

The information contained in Item 3 of this Schedule 13D is incorporated by reference herein. To the best knowledge
of the Reporting Persons, no one other than the Reporting Persons, or the partners, members, affiliates or shareholders
of the Reporting Persons, is known to have the right to receive, or the power to direct the receipt of, dividends from,
or proceeds from the sale of, the shares of Common Stock reported herein as beneficially owned by the Reporting
Persons.

(e) The information contained in Item 3 of this Schedule 13D is incorporated by reference herein. Not applicable.
Item 6. Contracts, Arrangements, Understandings or Relationships With Respect to Securities of the Issuer
  The information contained in Item 3 of this Schedule 13D is incorporated by reference herein. Registration Rights

Agreement Upon the Closing, Mr. Bess and Bess Ventures entered into an Amended and Restated Registration Rights
Agreement ("the "Registration Rights Agreement") by and among (i) the Issuer (formerly known as BurTech
Acquisition Corp.), (ii) BurTech LP LLC (the "Sponsor"), (iii) certain equityholders of Blaize, including Mr. Bess and
Bess Ventures, (iv) EF Hutton, Division of Benchmark Investments, LLC, (v) Burkhan Capital LLC and (vi) affiliates
and nominees of Burkhan Capital LLC. Pursuant to the Registration Rights Agreement, the Issuer agreed to register
for resale certain shares of the Issuer's Common Stock and other equity securities of the Issuer.
Additionally, the
Registration Rights Agreement provides for customary "demand" and "piggyback" registration rights for certain
stockholders, including Mr. Bess and Bess Ventures. Lock-Up Agreements Upon the Closing, the Issuer entered into
lock-up agreements (the "Lock-up Agreements") with Mr. Bess and Bess Ventures, in each case, restricting the
transfer of Common Stock and any shares of Issuer Common Stock issuable upon the exercise or settlement, as
applicable, of options to purchase the Issuer's Common Stock or RSUs held by it immediately after the effective time
of the Business Combination from and after the Closing. The restrictions under the Lock-up Agreements began at the
Closing and end on the date that is 180 days after the Closing, or upon the earlier of (x) the last reported sale price of
Common Stock reaching $12.00 per share (as adjusted for stock splits, stock dividends, reorganizations,
recapitalizations and the like) for any 20 trading days within any 30-trading day period commencing at least 150 days
after the Closing and (y) the liquidation of the Issuer. Blaize Support Agreement On December 22, 2023, Mr. Bess
and Bess Ventures entered into a Stockholder Support Agreement (the "Blaize Support Agreement"), by and among
BurTech, Blaize, Mr. Bess and Bess Ventures and certain other equityholders of Blaize (together with Mr. Bess and
Bess Ventures, the "Blaize Equityholders"). Under the Blaize Support Agreement, the Blaize Equityholders agreed to
vote or cause to be voted or to execute and deliver a written consent with respect to the Blaize equity interests held by
the Blaize Equityholders adopting the Business Combination Agreement and approving the Business Combination.
The Blaize Support Agreement terminated in connection with the Closing. Promissory Notes Bess Ventures is a party
to the promissory note agreement, dated as of January 19, 2024 (the "Bess Promissory Note"), pursuant to which the



Sponsor borrowed an aggregate principal amount of $13,000,000 from Bess Ventures in exchange for 500,000 shares
of BurTech Class A Common Stock (such shares due to Bess Ventures, the "Sponsor Stock"). An additional 500,000
shares of Sponsor Stock would be owed to Bess Ventures if there was an event of default under the Bess Promissory
Note. Bess Ventures is a party to the promissory note agreement, dated as of January 2, 2025 (the "2025 Bess
Promissory Note", and, together with the Bess Promissory Note, the "Bess Notes"), pursuant to which the Sponsor
borrowed an additional aggregate principal amount of $12,000,000 from Bess Ventures in exchange for an additional
500,000 shares of Sponsor Stock. Upon the Closing, the Sponsor Stock was converted into Common Stock. The
Sponsor Stock was subject to lock-up restrictions, including those set forth in that certain letter agreement, dated
December 10, 2021, by and among BurTech, certain of its officers and directors, the Sponsor and certain other
BurTech stockholders party thereto (the "2021 Letter Agreement"). Under the 2021 Letter Agreement, the Sponsor
Stock cannot be transferred until the date that is 6 months after the Closing, or upon the earlier of (x) the last reported
sale price of Common Stock reaching $12.00 per share for any 20 trading days within any 30-trading day period
commencing at least 150 days after the Closing and (y) the date on which the Issuer completes a liquidation, merger,
capital stock exchange, reorganization or other similar transaction that results in all of the Issuer's stockholders having
the right to exchange their shares of Common Stock for cash, securities or other property (the foregoing terms,
collectively, the "Letter Agreement Lock-Up Terms"). Under the Bess Notes, the Sponsor agreed to use commercially
reasonable efforts to seek release of the Sponsor Stock from the Letter Agreement Lock-Up Terms. In the event the
Sponsor Stock cannot be released from the Letter Agreement Lock-Up Terms, the Sponsor agreed to transfer the
Sponsor Stock to Bess Ventures following the expiration of the Letter Agreement Lock-Up Terms. The obligations
due under the Bess Promissory Note are secured by the Security Agreement, dated as of January 19, 2024 (the "Bess
Security Agreement"), pursuant to which the Sponsor has granted a security interest in all of Sponsor's right, title and
interest in and to the personal property and assets, whether now owned or hereafter acquired, set forth in Exhibit A
thereto. In addition, Bess Ventures, the Sponsor and Blaize entered into a Letter Agreement, dated as of February 15,
2024 (the "Letter Agreement"), pursuant to which Blaize acknowledged and agreed to the grant of security and the
obligations set forth in the Bess Security Agreement and other related loan documents, and further agreed to comply
with certain instructions and procedures as set forth therein. In addition, the obligations due under the 2025 Bess
Promissory Note are secured by the Security Agreement, dated as of January 2, 2025 (the "2025 Bess Security
Agreement"), pursuant to which the Sponsor has granted a security interest in all of Sponsor's right, title and interest
in and to the personal property and assets, whether now owned or hereafter acquired, set forth in Exhibit A thereto,
including 2,500,000 shares of Common Stock (of which 500,000 are shares of Sponsor Stock) (the "2025 Collateral
Stock"). In addition, the obligations under the Bess Notes are guaranteed by Burkhan LLC, an affiliate of the Sponsor
(the "Guarantor"), under the Guaranty, Pledge and Repayment Agreement dated as of January 2, 2025 by and between
Burkhan LLC and Bess Ventures (the "Guaranty Agreement") pursuant to which the Guarantor has granted a security
interest in all of Guarantor's right, title and interest in and to the personal property and assets, whether now owned or
hereafter acquired, set forth in Exhibit A thereto, including 2,000,000 shares of Common Stock. The Sponsor
defaulted on the repayment terms in connection with the Bess Promissory Note, the Bess Security Agreement and the
Letter Agreement as a result of its failure to make a timely repayment of the outstanding balance that was due on
March 31, 2024. On September 16, 2024, Bess Ventures and the Sponsor entered into a Forbearance Agreement (the
"Forbearance Agreement"), in connection with which Bess Ventures agreed to forbear from the exercise of its
remedies under the Bess Promissory Note, the Bess Security Agreement and the related loan documents until the
earlier of (i) January 6, 2025 or (ii) the date that is 45 days following the Closing Date. On January 2, 2025, Bess
Ventures and the Sponsor entered into a Second Forbearance Agreement and Omnibus Amendment (the "Second
Forbearance Agreement"), pursuant to which Bess Ventures agreed to forbear from the exercise of its remedies under
the Bess Promissory Note, the Bess Security Agreement and the related loan documents until February 5, 2025, or
earlier upon a forbearance termination event, and the Sponsor granted a security interest in all of Sponsor's right, title
and interest in and to the personal property and assets, whether now owned or hereafter acquired, set forth in Exhibit
A thereto, including 3,000,000 shares of Common Stock as to the collateral underlying the Bess Security Agreement
(of which 1,000,000 are shares of Sponsor Stock).
Such stock, together with the 2025 Collateral Stock, totaling
3,500,000 shares (including 1,500,000 shares of Sponsor Stock), is referred to herein as the "Debtor Collateral Stock".
As of May 8, 2026, the Sponsor had defaulted on the Bess Notes. On May 8, 2026, Bess Ventures foreclosed on the
3,500,000 shares of Debtor Collateral Stock (inclusive of any Sponsor Stock) pursuant to its remedies under the
Uniform Commercial Code on the terms described in a notice of private disposition of collateral (the "Foreclosure
Notice") with respect to the Bess Notes. The Sponsor contested the Foreclosure Notice. As a result, on September 16,
2026, Bess Ventures and the Sponsor entered into a Third Forbearance and Omnibus Amendment (the "Third
Forbearance Agreement"), pursuant to which the Sponsor agreed to effect the transfer to Bess Ventures of 1,500,000
Sponsor Stock included in the Debtor Collateral Stock identified in the Foreclosure Notice, and Bess Ventures agreed
to forbear from the exercise of its remedies under the Bess Notes and the related loan documents, including to effect
the transfer of title thereof from the Sponsor to Bess Ventures, with respect to the remaining 2,000,000 shares of
Debtor Collateral Stock identified in the Foreclosure Notice until December 31, 2026, or earlier upon a forbearance
termination event. As of the date hereof, the beneficial ownership figures set forth in this Schedule 13D (as amended)
reflect 1,500,000 shares of Debtor Collateral Stock (inclusive of any Sponsor Stock), but do not reflect any remaining
shares of Common Stock pledged for the benefit of Bess Ventures pursuant to the Second Forbearance Agreement or
the Guaranty Agreement.
On July 7, 2026, Bess Ventures entered into a settlement agreement (the "Settlement
Agreement") with the Company in regards to a dispute concerning the custody of the Debtor Collateral Stock.
Pursuant to the Settlement Agreement, the Company issued 2,000,000 shares of Common Stock to Bess Ventures.
Earnout
Pursuant to the Business Combination Agreement, Eligible Company Holders (as defined in the Business
Combination Agreement), including Mr. Bess and Bess Ventures, are entitled to up to 15 million shares of Common
Stock in the aggregate (the "Earnout Shares") upon the occurrence of certain triggering events linked to the trading



price of the Common Stock after the Closing. In the event the triggering events occur, Earnout Shares will be
distributed to Eligible Company Holders in proportion to such Eligible Company Holders pro rata share of Blaize
common stock immediately prior to the Closing. Company employees and non-employee directors who are entitled to
receive earnout shares are required to provide service through the date the target is achieved and if an individual
departs, the forfeited earnout shares are re-allocated among the pool of remaining eligible employees. Accordingly,
the ultimate number of earnout shares is subject to adjustment from time to time in the event of forfeitures by
employees of the Company, which add to the reporting person's earnout shares.
The information disclosed in this Item
6, including the foregoing descriptions of the Business Combination Agreement, the Bess Promissory Note, the Bess
Security Agreement, the Letter Agreement, the Forbearance Agreement, the 2025 Bess Promissory Note, the 2025
Bess Security Agreement, the Guaranty Agreement, the Second Forbearance Agreement, the Blaize Support
Agreement, the Lock-Up Agreements, the Registration Rights Agreement, the Foreclosure Notice, the Settlement
Agreement, the Third Forbearance Agreement, and the transactions contemplated thereby, do not purport to be
complete and are subject to, and qualified in its entirety by, the full text of such agreements, copies of which are
attached hereto as Exhibits 2, 3, 4, 5, 6, 7, 8, 9, 10, 11, 12, 13, 14, 15 and 16 and incorporated herein by reference in
their entirety.

Item 7. Material to be Filed as Exhibits.

 

Exhibit 1 Joint Filing Agreement by and among the Reporting Persons (incorporated by reference to Exhibit 1 from
the Reporting Persons' 13D filed on January 20, 2025). Exhibit 2 Agreement and Plan of Merger, dated as of
December 22, 2023, by and among BurTech Acquisition Corp., BurTech Merger Sub Inc., Blaize, Inc. and Burkhan
Capital LLC (for the limited purposes set forth therein) (incorporated by reference to Annex A to the Issuer's
Registration Statement on Form S-4, as amended (File No. 333-280889)). Exhibit 3 Promissory note agreement, dated
as of January 19, 2024, by and between the Sponsor and Bess Ventures (incorporated by reference to Exhibit 3 from
the Reporting Persons' 13D filed on January 20, 2025). Exhibit 4 Security Agreement entered into as of January 19,
2024, by and among the Sponsor and Bess Ventures (incorporated by reference to Exhibit 4 from the Reporting
Persons' 13D filed on January 20, 2025). Exhibit 5 Letter Agreement of Blaize dated February 15, 2024,
acknowledged, consented and agreed to by the Sponsor and Bess Ventures (incorporated by reference to Exhibit 5
from the Reporting Persons' 13D filed on January 20, 2025). Exhibit 6 Forbearance Agreement entered into as of
September 16, 2024, by and between the Sponsor and Bess Ventures (incorporated by reference to Exhibit 6 from the
Reporting Persons' 13D filed on January 20, 2025). Exhibit 7 Promissory note agreement, dated as of January 2,
2025, by and between the Sponsor and Bess Ventures (incorporated by reference to Exhibit 7 from the Reporting
Persons' 13D filed on January 20, 2025). Exhibit 8 Security Agreement entered into as of January 2, 2025, by and
among the Sponsor and Bess Ventures (incorporated by reference to Exhibit 8 from the Reporting Persons' 13D filed
on January 20, 2025). Exhibit 9 Guaranty, Pledge and Repayment Agreement dated January 2, 2025, by and between
Burkhan LLC and Bess Ventures (incorporated by reference to Exhibit 9 from the Reporting Persons' 13D filed on
January 20, 2025). Exhibit 10 Second Forbearance Agreement and Omnibus Amendment dated January 2, 2025, by
and between the Sponsor and Bess Ventures (incorporated by reference to Exhibit 10 from the Reporting Persons'
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    SIGNATURE  

 
After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in
this statement is true, complete and correct.


  Lane Bess

 
Signature: /s/ Lane Bess
Name/Title: Lane Bess
Date: 09/18/2026

  Bess Ventures & Advisory, LLC

 
Signature: /s/ Lane Bess
Name/Title: Lane Bess/Owner-Manager
Date: 09/18/2026

  Destin Huang Irrevocable Trust Dated October 19, 2021



 
Signature: /s/ Donald A. Kress
Name/Title: Chairman of the Board
Date: 09/18/2026



Exhibit 16
 

THIRD FORBEARANCE AGREEMENT AND OMNIBUS AMENDMENT
 
This THIRD FORBEARANCE AGREEMENT
AND OMNIBUS AMENDMENT (this “Agreement”) is made and entered into as of September

16, 2026, by BESS VENTURES AND ADVISORY,
 LLC (“Lender”), BURTECH LP LLC (“Borrower”), and BURKHAN LLC (“Guarantor”) with
reference to the following:

 
RECITALS

 
A. Lender
and Borrower are parties to (i) that certain 10% Promissory Note Due March 31, 2024, dated as of January 19, 2024 (as amended by

that
 certain Forbearance Agreement, dated September 16, 2024 (the “First Forbearance Agreement”) and that certain Second
 Forbearance Agreement,
dated January 2, 2025 (the “Second Forbearance Agreement”), as so amended, the “First
Loan Agreement”) pursuant to which Lender advanced Thirteen
Million Dollars ($13,000,000) (the “First Loan”),
and (ii) that certain Promissory Note Due February 20, 2025, dated as of January 2, 2025 (the “Second
Loan Agreement”)
pursuant to which Lender advanced Twelve Million Dollars ($12,000,000) (the “Second Loan” and together with the First
Loan, the
“Loans”). Capitalized terms used but not defined herein have the meanings provided in the First Loan Agreement
or the Second Loan Agreement, as the
context requires; provided, that any capitalized term that is defined in both the First Loan Agreement
and the Second Agreement shall be deemed to refer to
such terms collectively unless the context provides otherwise.

 
B. (i)
To secure the obligations evidenced by the First Loan Agreement, Borrower has also entered into (x) that certain Security Agreement, dated

as of January 19, 2024, by and among Borrower and Lender (as amended, restated, amended and restated, extended, supplemented or otherwise
modified in
writing from time to time, the “First Security Agreement”), and (y) that certain letter agreement, dated
as of February 15, 2024, by and among Borrower,
Blaize, Inc. and Lender (as amended, restated, amended and restated, extended, supplemented
or otherwise modified in writing from time to time, the
“Control Letter”), and (ii) to secure the obligations evidenced
 by the Second Loan Agreement, Borrower has also entered into that certain Security
Agreement, dated as of January 2, 2025, by and among
Borrower and Lender (as amended, restated, amended and restated, extended, supplemented or
otherwise modified in writing from time to
time, the “Second Security Agreement”).

 
C. In
connection with the Second Forbearance Agreement and the Second Loan Agreement, Guarantor has entered into that certain Guaranty and

Pledge
Agreement, dated January 2, 2025, in favor of Lender to guaranty and grant collateral to secure Borrower’s obligations under the
 First Loan
Agreement and the Second Loan Agreement (the “Guaranty and Pledge Agreement”).

 
D. As
described in that certain Notice of Default, dated April 1, 2024, Borrower failed to pay the principal and accrued and unpaid interest
on the

First Loan on March 31, 2024 in accordance with Section 1 of the First Loan Agreement (the “First Loan Payment Default”).
 Pursuant to the First
Forbearance Agreement, Lender agreed to forbear on the First Loan Agreement on the terms and conditions therein.

 

 



 
E. Pursuant
to the Second Forbearance Agreement, Lender agreed to forbear on the First Loan Agreement on the terms and conditions therein until

February
5, 2025 (the “Second Forbearance Termination Date”) with respect to the First Loan Payment Default. Borrower subsequently
failed to pay the
principal, accrued interest and other amounts due under the First Loan Agreement prior to the Second Forbearance Termination
Date, and such amounts
remain outstanding as of the Effective Date. As a result, the forbearance period under the Second Forbearance Agreement
expired, and further, an Event of
Default pursuant to Section 9(a) of the Second Loan Agreement has occurred and is continuing because
of the failure to pay such obligations when due (the
“Second Loan Payment Event of Default”). On February 10, 2025,
 Lender issued a Notice of Forbearance Termination Event and Payment Event of
Default relating to the termination of the forbearance period
under the Second Forbearance Agreement due to the Second Loan Payment Event of Default.
As of the date hereof, Borrower has failed to
pay the principal, accrued interest and other amounts due under the First Loan Agreement and the Second
Loan Agreement.

 
F. There
are additional ongoing Events of Default under (i) Section 7(a) of the First Loan Agreement and the Second Loan Agreement as a result

of Borrower’s incurrence of indebtedness to pay certain legal costs and expenses to Blaize Holdings, Inc. (the “SPAC”),
(ii) Section 7(b) of the First Loan
Agreement and the Second Loan Agreement as a result of Borrower’s granting of a security interest
in favor of the SPAC over 2,000,000 shares of Class A
Common Stock of the SPAC to secure such indebtedness, (iii) Section 5.f of the Second
 Forbearance Agreement and Section 6.e of the Second Loan
Agreement as a result of Borrower’s failures to deliver stock powers with
respect to the Collateral, (iv) Section V of the Guaranty and Pledge Agreement as
a result of Guarantor’s failures to deliver stock
certificates with respect to the Collateral and stock powers with respect thereto, (v) Section 8 of the First
Loan Agreement and the Second
Loan Agreement as a result of Borrower’s failure to transfer the Advisory Shares to Lender, (vi) Section 7(e) of the First
Loan
Agreement and clause (iii) of the Control Letter as a result of the transfer of the Notes (as defined in the First Security Agreement)
and related rights,
title and interests with respect thereto included in the Collateral (as defined in the First Loan Agreement), (vii)
clause (iv) of the Control Letter as a result of
the failure to deliver the securities issued on the conversion of the Notes to Lender,
(viii) Section IV.F of the First Security Agreement and Section IV.F of
the Second Security Agreement as a result of the failure to furnish
requested information in respect of the Collateral and (ix) Section 6(c)(ii) of the First
Loan Agreement and the Second Loan Agreement
and Section 5.b of the Second Forbearance Agreement as a result of Borrower’s failure to provide notice
to Lender with respect to
 the foregoing Events of Default (collectively, the “Covenant Defaults”, and together with the First Payment Default
 and the
Second Payment Default, the “Specified Defaults”).

 
G. On
 May 8, 2026, Lender delivered a letter including a Notification of Private Disposition of Collateral (the “Foreclosure Notice”).
 The

Borrower has contested the disposition described in the Foreclosure Notice.
 
H. As
of the date hereof, Borrower acknowledges and agrees that the Loan Documents (as defined in the First Loan Agreement) and the Loan

Documents
 (as defined in the Second Loan Agreement) (collectively, the “Bess Loan Documents”) are valid and enforceable in accordance
 with their
respective terms. Borrower acknowledges and agrees that there are no defenses to Borrower’s obligations under the Bess
Loan Documents and that after
giving effect to this Agreement, the amounts set forth in Sections 4 and 6.d below are outstanding
and unpaid and that such amounts are due and payable in
full without offset or deduction.
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I. Borrower
has requested that Lender extend the Forbearance Period (as defined in the Second Forbearance Agreement) with respect to the First

Loan
Agreement, forbear on the Second Loan Payment Default, refrain from enforcing Lender’s rights under the Bess Loan Documents with
 respect
thereto, and make such other modifications to the terms of the Bess Loan Documents.

 
J. Lender
is willing to agree to the foregoing requests, subject to the terms and conditions of this Agreement.
 
NOW, THEREFORE, for good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree

as follows:
 

AGREEMENT
 
1. Recitals. The foregoing Recitals are incorporated herein by this reference as are any and all other exhibits and schedules. The parties agree
that

the information recited above is true and correct. Except as specified herein, all terms and conditions of the Bess Loan
Documents, and each of them, shall
remain in full force and effect. In the event of any conflict or inconsistency between the terms,
conditions and provisions of this Agreement, and the Bess
Loan Documents, the terms, conditions, and provisions of this Agreement
shall prevail.

 
2. Acknowledgment.
Borrower and Guarantor acknowledge as follows:
 

a. The
Obligations described in the Recitals above are valid and enforceable in accordance with the respective terms of the Bess Loan
Documents.
Borrower and Guarantor acknowledge and agree that there are no defenses to Borrower’s Obligations under the Bess Loan Documents,
that the
amounts owed under the Loans and the Bess Loan Documents described in the Recitals above are outstanding and unpaid and that
such amounts are due
and payable in full without offset or deduction.

 
b. In
consideration of the financial accommodations set forth herein, Borrower and Guarantor specifically, expressly and forever waive

and relinquish
(i) any and all offsets or defenses to the total indebtedness of Borrower or Guarantor to Lender under the Bess Loan Documents, (ii) any
and
all claims against Lender, and (iii) any and all rights or theories on which to invoke or obtain legal or equitable relief, whether
 injunctive relief or
otherwise, in order to abate, postpone or terminate enforcement by Lender of repayment of the Obligations under the
Bess Loan Documents, including
without limitation any offsets, defenses, claims, rights, or theories with respect to the disposition described
in the Foreclosure Notice.

 
c. THIS
 AGREEMENT IS BEING EXECUTED BY LENDER TO ACCOMMODATE THE REQUEST OF BORROWER AND

GUARANTOR, AND BORROWER AND GUARANTOR UNDERSTAND AND
 AGREE THAT LENDER HAS NO OBLIGATION TO GRANT
FURTHER FORBEARANCES IN THE FUTURE, NOR TO EXTEND THE MATURITY DATE.
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3. Reaffirmation.
 Borrower and Guarantor confirm, acknowledge, and stipulate that all terms, conditions, and provisions of the Bess Loan

Documents are valid
and enforceable obligations (subject only to applicable bankruptcy, insolvency and similar laws affecting rights of creditors generally,
and subject as to enforceability, to general principles of equity (regardless of whether enforcement is sought in a proceeding in equity
or at law)), continue
in full force and effect and remain unaffected and unchanged, except as otherwise expressly set forth in this Agreement.
This Agreement is not intended to
be, and shall not be construed to constitute, a novation of any or all of the Bess Loan Documents, nor
is it intended to create or constitute a modification of
the Loans or the Bess Loan Documents (except as otherwise expressly set forth
herein) or a release or relinquishment of, and shall not affect in any way, the
liens, security interests and rights thereunder, all of
which are hereby ratified, confirmed, renewed, and extended by Borrower and Guarantor in all respects.
Borrower and Guarantor reaffirm
to Lender each of the representations, warranties, covenants, and agreements of Borrower and Guarantor set forth in the
Bess Loan Documents,
with the same force and effect as if each were separately stated herein and made as of the Effective Date (subject to any changes
permitted
by the terms of the Bess Loan Documents), other than representations, warranties, covenants, and agreements that relate to matters which
by their
nature can no longer be true and correct as a result of the passage of time. Except as may specifically be modified by this Agreement:
(i) Borrower and
Guarantor agree to comply with all terms and provisions of the Bess Loan Documents to which it is a party; and (ii) the
provisions of the other Bess Loan
Documents shall remain unmodified and in full force and effect except as set forth herein.

 
4. Payment
of All Fees and Expenses. Borrower and Guarantor confirm that all fees and expenses of counsel for Lender are Obligations owed

under the Bess Loan Documents and are secured by the First Security Agreement, the Second Security Agreement, and the Guaranty and Pledge
Agreement, and that all such fees and expenses will be paid in full in the ordinary course; provided, that unless a Forbearance Termination
Event occurs,
such expenses of Lender’s counsel shall be capped at fifty percent (50%) of such fees and expenses. Borrower and Guarantor
confirm that any failure to
comply with the obligations set out in this paragraph shall be events of default under the Bess Loan Documents
entitling Lender to declare an Event of
Default and pursue all remedies available under the Bess Loan Documents without further notice.

 
5. Conditions
Precedent. This Agreement shall become effective on the date (the “Effective Date”) on which each of the conditions
precedent set

forth below has been (i) met in form and substance satisfactory to Lender, or (ii) waived by Lender in its sole and absolute
discretion.
 
a. This
Agreement is fully executed;
 
b. Borrower
 shall have transferred the Advisory Shares to Lender and shall have taken all action required to effect such transfer,

including the execution
and delivery of a medallion stamped stock power and any transfer instrument, certificates and other supporting documents required
by Lender
or the transfer agent in connection with the transfer of the Advisory Shares (collectively, the “Advisory Share Transfer Documents”)
to Lender;

 
c. Borrower
 and Guarantor shall have delivered medallion stamped stock powers executed in blank with respect to the remaining

Collateral which will
be held in escrow until a Forbearance Termination Event occurs;
 
d. Such
additional financing statements, assignments, agreements, reports, approvals, instruments, documents, and consents as Lender

may request,
in its sole and absolute discretion, opinion and judgment, are executed in connection with this Agreement; and
 
e. At
Borrower’s expense, Lender shall have received UCC lien searches that confirm that UCC financing statements were properly filed

and reflect first priority security interests in Borrower’s assets, with only such exceptions as Lender may approve in its sole
discretion.
 

4



 
6. Terms
of Forbearance. Subject to, conditioned upon and effective as of the Effective Date, during the Forbearance Period (as defined
below),

Lender shall forbear from exercising its rights and remedies under the First Loan Agreement, the Second Loan Agreement and the
 other Bess Loan
Documents, but only to the extent that such rights and remedies arise exclusively as a result of the occurrence, existence,
or continuation of the Specified
Defaults.

 
a. The
period from the Effective Date to the date that a Forbearance Termination Event (defined below) occurs shall be referred to as the

“Forbearance
Period.” Upon the occurrence of any of the following events, the occurrence of such events being referred to herein as a “Forbearance
Termination Event,” Lender’s obligation to forbear as specified in the preceding paragraph shall be terminated without
 further notice to Borrower or
Guarantor:

 
i. Any
default under, violation of, or breach of, this Agreement (including, without limitation, that Borrower fails to fully and

timely pay
or cause to be paid any payment to Lender provided for in this Agreement when the same shall become due);
 
ii. Any
 Default or Event of Default under the Bess Loan Documents (including for the avoidance of doubt, the Control

Agreement), other than the
Specified Defaults;
 
iii. Any
 representation, warranty, certification, or statement of fact made or deemed made by or on behalf of Borrower or

Guarantor or any document
delivered in connection herewith is incorrect or misleading in any material respect when made or deemed made;
 
iv. Borrower
or Guarantor initiates any judicial, administrative or arbitration proceeding against Lender; or
 
v. December
31, 2026.

 
b. Borrower
and Guarantor agree to notify Lender immediately following the occurrence of any Forbearance Termination Event or any

event or circumstance
that, with the giving of notice or the passage of time or both, would constitute a default under this Agreement or an Event of Default
under the Bess Loan Documents.

 
c. Subject
to, conditioned upon and effective as of the Effective Date, the parties agree that, notwithstanding anything in the Foreclosure

Notice
 to the contrary, title to the Advisory Shares shall transfer to Lender upon the date set forth in the Advisory Share Transfer Documents.
 The
Foreclosure Notice shall remain in effect with regard to the additional 2,000,000 shares of common stock in the SPAC referred to in
the Foreclosure Notice,
though the parties agree that title to the additional 2,000,000 shares of common stock in the SPAC referred to
in the Foreclosure Notice shall remain with
Borrower unless a Forbearance Termination Event occurs, at which point these shares shall
 be deemed transferred to Lender under the terms of the
Foreclosure Notice. For the avoidance of doubt, nothing in the foregoing shall
waive, limit, impair, condition, release or otherwise modify Lender’s rights
and remedies with respect to the Collateral, including
subsequent to a Forbearance Termination Event.

 
d. Upon
 the effective date of the transfer of the Advisory Shares to Lender pursuant to the Advisory Share Transfer Documents, the

Parties agree
that an amount equal to the sum of the portion of Advisory Shares corresponding to such Loan multiplied by the publicly traded price of
the
SPAC common stock as of 9:00 a.m. (EST) on such date shall be credited against the principal outstanding with respect to the First
Loan Agreement and
Second Loan Agreement as applicable (such credit, the “Specified Prepayment”).
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e. Subject
 to, conditioned upon and effective as of the Effective Date, notwithstanding anything to the contrary in the Bess Loan

Documents, (i)
the Obligations with respect to the First Loan Agreement shall be deemed to bear interest until paid in full at a rate equal to eight
percent
(8.0%) per annum, commencing on January 19, 2024, and (ii) the Obligations with respect to the Second Loan Agreement shall be
deemed to bear interest
at eight percent (8.0%) per annum, commencing on January 2, 2025; provided, that following any Forbearance Termination
 Event, the foregoing
amendments to the Obligations shall be null and void. For purposes of illustration, if the Effective Date is June
12, 2026, (a) the total unpaid principal and
interest as of such date (prior to giving effect to the Specified Repayment and assuming
 no Forbearance Termination Event has occurred) shall be
$15,493,150.68, and (b) the total unpaid principal and interest as of such date
 (prior to giving effect to the Specified Repayment and assuming no
Forbearance Termination Event has occurred) shall be $13,380,821.92.

 
f. Subject
to, conditioned upon and effective as of the Effective Date, Section 8 of the First Loan Agreement and Section 8 of the Second

Loan Agreement
shall be deleted in their entirety; provided that following any Forbearance Termination Event, the foregoing amendments shall be null
and
void.

 
g. Borrower
and Guarantor shall take all actions necessary, appropriate or requested by Lender to perfect, protect or otherwise ensure the

first priority
 security interest of Lender in the Collateral, including the execution and delivery of such certificates, instruments, documents and other
agreements as requested by Lender.

 
h. Immediately
upon the occurrence of any Forbearance Termination Event, the obligation of Lender to forbear will terminate without

notice or further
 action. Thereupon, Lender shall have the full right and power immediately and unconditionally to exercise all rights and remedies
available
to Lender under or in connection with the Obligations or the Bess Loan Documents, including the right to immediately date, fill in, and
deliver to
the transfer agent the medallion stamped stock powers executed in blank with respect to the remaining Collateral to effectuate
the immediate transfer of the
remaining Collateral to Lender. Without limiting the foregoing or anything in the Loan Documents, Borrower
and Guarantor, each hereby grant Lender an
irrevocable power of attorney coupled with an interest to date and deliver any instruction
letter, stock power or related documents to the transfer agent on
Borrower’s or Guarantor’s behalf, as applicable. The transfer
agent may rely on this paragraph 6(h) as (x) evidence that Borrower and Guarantor both
expressly consent to the transfer of the Collateral
to Lender immediately upon the occurrence of any Forbearance Termination Event pursuant to the terms
of the Foreclosure Notice, (y) confirmation
that both the Borrower and Guarantor waived all objections to transfer of the Collateral to Lender pursuant to
the Foreclosure Notice
immediately upon the occurrence of any Forbearance Termination Event, and (z) as confirmation that the Transfer agent is hereby
directed
 and authorized by Borrower and Guarantor to rely on the representation of the Lender that a Forbearance Termination Event has occurred
 to
immediately take all steps necessary to effectuate the transfer of the Collateral to Lender. Lender expressly reserves the right to,
without notice, exercise all
remedies under the Bess Loan Documents, or otherwise available to Lender at law or in equity, (i) immediately
on and after the Forbearance Termination
Date in respect of any Event of Default then existing or (ii) upon the occurrence and continuation
 of any Event of Default (other than the Specified
Defaults) during the Forbearance Period. This reservation of rights is not intended
and shall not be construed as exclusive.
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i. Nothing
herein or contemplated hereby is a waiver of the Specified Defaults or any other Default or Event of Default under the Bess

Loan Documents.
 
7. Representations
and Warranties. Borrower and Guarantor each represent and warrant to Lender as follows:

 
a. This
Agreement and the Bess Loan Documents to which it is a party constitute legal, valid, and binding obligations of it to Lender;
 
b. The
execution and delivery by it of this Agreement and the performance by it of all of their respective obligations hereunder have been

duly
authorized by all necessary action and do not and will not:
 
i. Require
any consent or approval not heretofore obtained of any other person holding any interest or entitled to receive any

interest issued or
to be issued by it or otherwise;
 
ii. Result
 in or require the creation or imposition of any mortgage, deed of trust, pledge, lien, security interest, claim, charge,

right of others
or any encumbrance of any nature (other than under this Agreement or the Bess Loan Documents) upon or with respect to any
property now
owned or leased or hereafter acquired by it;

 
iii. Violate
any provision of any laws, or of any order, writ, judgment, injunction, decree, determination or award; or
 
iv. Result
in a breach of or constitute a default under, cause or permit the acceleration of, any obligation owed under, or require

any consent under
any indenture or loan or the Bess Loan Documents or any other agreement, lease or instrument to which it is a party or by
which any of
its property is bound or affected.

 
c. Each
officer, agent or other representative executing this Agreement on its behalf has the full right and authority to fully commit and

bind
it to this Agreement.
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d. There
are no actions, suits, or proceedings pending or, to its knowledge threatened against or affecting it, in relation to its obligations
to

Lender, or involving the validity or enforceability of this Agreement, the Bess Loan Documents, its ability to perform its obligations
to Lender under the
Bess Loan Documents, or the priority of any liens thereof, at law or in equity, or before or by any governmental entity;

 
e. This
Agreement and the releases contained herein are intended to be final and binding among the parties hereto, and Lender may

expressly rely
on the finality of this Agreement as a substantial, material factor inducing that party’s execution of this Agreement;
 
f. No
 event has occurred or is continuing that constitutes a default of this Agreement, or a further Default under the Bess Loan

Documents that
would constitute an Event of Default but for the requirement that notice be given or time elapse, or both;
 
g. Lender’s
security interests in all the Collateral for the obligations evidenced by the Bess Loan Documents are valid, perfected and are

not subject
to avoidance, elimination, or reduction in any manner whatsoever;
 
h. It
 has received, or has had the opportunity to receive, independent legal advice from attorneys of its choice with respect to the

advisability
 of executing this Agreement and prior to the execution of this Agreement by it, its attorneys reviewed this Agreement and discussed this
Agreement with them and have made all desired changes;

 
i. Except
as expressly stated in this Agreement, neither Lender nor any other person or entity has made any statement or representation to

it regarding
facts relied upon by any of them;
 
j. It
does not rely upon any statement, representation or promise of Lender or any other person or entity in executing this Agreement

except
as expressly stated in this Agreement;
 
k. The
terms of this Agreement are contractual and not a mere recital;
 
l. This
Agreement has been carefully read by, the contents hereof are known and understood by, and it is signed freely by it; and

 
The representations, warranties
and agreements set forth herein shall be cumulative and in addition to any and all other representations, warranties and
agreements which
Borrower or Guarantor give or cause to be given to Lender, either now or hereafter.
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8. No
Joint Venture, Management and Control. Notwithstanding any provision of this Agreement or the Bess Loan Documents, by entering
into

this Agreement:
 
a. Lender
is not and shall not be construed to be a partner, joint venture, alter ego, manager, controlling person or other business associate

or
participant of any kind of Borrower, Guarantor or any other person;
 
b. Lender
shall not be deemed responsible to perform or participate in any acts, omissions, or decisions of Borrower or Guarantor; and
 
c. Neither
Borrower nor Guarantor have any claims, causes of action or defenses to their obligations to Lender based on any allegations

of management
or control exercised by Lender. Borrower, Guarantor and Lender, and each of them, acknowledge and agree that Lender do not manage or
control
them in any way.

 
9. Release
of Lender.

 
a. Except
for the obligations of Lender under this Agreement, Borrower and Guarantor (collectively referred to herein as “Releasor”),
for

themselves, and Releasor’s successors, assigns, heirs and affiliates, and each of them, shall and do hereby forever relieve,
release and discharge Lender, and
their successors, assigns, past and present attorneys, accountants, representatives, affiliates, parents,
 partners, officers, directors, employees and
stockholders, jointly and severally, from any and all claims, debts, liabilities, demands,
 obligations, promises, acts, agreements, costs and expenses
(including, but not limited to, attorneys’ fees), damages, injuries,
actions and causes of actions, of whatever kind or nature, whether legal or equitable,
known or unknown, suspected or unsuspected, contingent
or fixed, including, without limitation, those based upon, arising out of, appertaining to, or in
connection with the matters of fact
alleged or set forth in this Agreement, the Foreclosure Notice, the Bess Loan Documents or the lending relationship
between Lender on
the one hand, and Borrower, on the other hand, and any and all real and personal property collateral, jointly and severally.

 
b. Releasor
acknowledges that it is aware that it may hereafter discover claims presently unknown or unsuspected, or facts in addition to

or different
from those which it now knows or believes to be true. Nevertheless, it is the intention of Releasor, through this Agreement, to fully,
finally and
forever release all such matters, and all claims relative thereto, which now exist, may exist, or heretofore have existed.
In furtherance of such intention, the
releases herein given shall be and remain in effect as a full and complete release of such matters
notwithstanding the discovery or existence of any such
additional or different claims or facts relative thereto, and Releasor hereby waives
 any right or claim that might arise as a result of such additional or
different claims or facts.

 
c. In
entering into the release provided for in this Agreement, Releasor recognizes that no facts or representations are ever absolutely

certain;
 accordingly, it assumes the risk of any mistake, and if it should subsequently discover that any understanding of the facts or of the
 law was
incorrect, said party shall not be entitled to set aside this release by reason thereof, regardless of any mistake of fact or
law.

 
d. Releasor
is the sole and lawful owner of all right, title and interest in and to every claim and other matter which it purports to release

herein,
and it has not assigned or transferred, or purported to assign or transfer to any person or entity any claims or other matters herein
released. Releasor
shall and hereby does indemnify, defend and hold Lender harmless from and against any claims, liabilities, actions,
causes of action, demands, injuries,
damages, costs, and expenses (including, but not limited to, attorneys’ fees), based upon or
arising in connection with any such prior assignment or transfer,
or any such purported assignment or transfer, or any claims or other
matters released herein.
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10. Miscellaneous.

 
a. No
Novation. This Agreement is not a novation, nor is it to be construed as a release or modification of any of the terms, conditions,

warranties, waivers, or rights set forth in the Bess Loan Documents, except as expressly set forth herein.
 
b. Binding
Agreements. This Agreement and the releases contained herein are intended to be final and binding against Borrower and

Guarantor,
and Borrower and Guarantor acknowledge that Lender is expressly relying on the finality of this Agreement as a substantial, material factor
inducing Lender’s execution of this Agreement.

 
c. Survival
of Warranties. All agreements, representations and warranties made herein shall survive the execution and delivery of this

Agreement.
 
d. Failure
or Indulgence Not Waiver; No Waiver. No failure or delay on the part of Lender in the exercise of any right, power, or privilege

hereunder
or under the documents or instruments referred to herein shall operate as a waiver thereof, and no single or partial exercise of any such
power,
right, or privilege shall preclude a further exercise of any right, power, or privilege. Borrower and Guarantor acknowledge and
 agree that neither the
execution nor the delivery of this Agreement shall (a) be deemed to create a course of dealing or otherwise obligate
Lender to execute similar amendments
under the same or similar circumstances in the future or (b) be deemed to create any implied waiver
of any right or remedy of Lender with respect to any
term or provision of the Bess Loan Documents.

 
e. Applicable
Law. This Agreement and the Bess Loan Documents and the rights and obligations of the parties hereto and thereto, shall

be governed
by and construed in accordance with the laws of the State of New York (including N.Y. Gen. Oblig. Law § 5-1401), without giving effect
to
the conflict of laws provisions thereof to the extent such principles or rules would require or permit the application of the laws
of any jurisdiction other than
those of the State of New York. The provisions of Section 18 of the First Loan Agreement and the Second
Loan Agreement are expressly incorporated
herein.

 
f. Assignability.
This Agreement shall be binding upon and inure to the benefit of Lender, Borrower and Guarantor, and their respective

successors and assigns,
except that none of Borrower’s or Guarantor’s rights hereunder are assignable without the prior written consent of Lender,
which
consent Lender may give or withhold in its sole and absolute opinion and judgment.

 
g. Expenses
and Fees.

 
i. Subject
to Section 4, Borrower shall promptly reimburse Lender for its reasonable fees, costs, and expenses including, without

limitation,
attorneys’ fees in connection with the negotiation, preparation, and administration of this Agreement and the Bess Loan Documents.
 

10



 
ii. In
the event that Lender employs attorneys to remedy, prevent, or obtain relief from a breach or default of this Agreement, or

any of the
Bess Loan Documents, arising out of a breach or default of this Agreement, or any of the Bess Loan Documents, or in connection with
or
contesting the validity of this Agreement, or any of the Bess Loan Documents, any of the terms, covenants, provisions, and all conditions
hereof
or thereof, or any of the matters referred to herein or therein or in connection with any bankruptcy or Judicial Action (as hereinafter
defined),
Lender shall be entitled to be reimbursed for all of its attorneys’ fees, whether or not suit is filed and including,
without limitation, those incurred
in each and every action, suit, or proceeding, including any and all appeals and petitions therefrom
and all fees and costs incurred by Lender. As
used in this Section, the term “Bankruptcy or Judicial Action” shall
mean any voluntary or involuntary case filed by or against Borrower under the
United States Bankruptcy Code, or any voluntary or involuntary
petition in composition, readjustment, liquidation, or dissolution, or any state and
federal bankruptcy law action filed by or against
Borrower or Guarantor any action where such person is adjudicated as bankrupt or insolvent, any
action for dissolution of Borrower or
Guarantor or any action in furtherance of any of the foregoing, or any other action, case, or proceeding that
has the effect of staying
(or in which a stay is being obtained against) the enforcement by Lender of its rights and remedies under this Agreement
and/or the Bess
Loan Documents.

 
h. Modifications
and Amendments. This Agreement may be modified or amended only by written agreement duly executed by the parties

to this Agreement.
 
i. Integration.
 This Agreement and the Bess Loan Documents constitute a single, integrated written contract expressing the entire

agreement of the parties
hereto relative to the subject matter hereof. No covenants, agreements, representations, or warranties of any kind whatsoever have
been
made by any party hereto with respect to the subject matter hereof, except as specifically set forth in this Agreement and the Bess Loan
Documents.

 
j. Severability.
If any provision of this Agreement is found to be illegal, invalid, or unenforceable under present or future laws effective

during the
term of this Agreement, such provisions shall be fully severable; this Agreement shall be construed and enforced as if such illegal, invalid,
or
unenforceable provision never comprised a part of this Agreement; and the remaining provisions of this Agreement shall remain in full
force and effect and
shall not be affected by the illegal, invalid, or unenforceable provision or by severance from this Agreement.

 
k. Acknowledgment
 of Waiver. The parties represent and warrant that all of the waivers, warranties, and promises set forth in this

Agreement are made
after an opportunity to consult with legal counsel of their choosing and with an understanding of their significance and consequence
and
that they are reasonable.

 
l. Time of Essence.
The parties hereto expressly acknowledge and agree that time is of the essence and that all deadlines and time periods

provided for under
this Agreement are ABSOLUTE AND FINAL.
 

m. Execution
 in Counterpart. This Agreement may be executed and delivered in two or more counterparts, each of which, when so
executed and delivered,
 shall be an original, and such counterparts together shall constitute but one and the same instrument and agreement, and this
Agreement
shall not be binding on any party until all parties have executed it.

 
n. Conflict.
To the extent that any term, provision or condition of any of the Bess Loan Documents conflict with this Agreement, the

term, provision
or condition of this Agreement shall control.
 
o. Notices.
Any notice required to be given hereunder shall be given at the address or facsimile telephone number as set forth in the

applicable Bess
Loan Document.
 
p. Other
Relationships. This Agreement only pertains to the Obligations. The parties acknowledge that they may, now or in the future,

have
other lending or borrowing relationships, none of which are affected by this Agreement.
 

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the
parties hereto have approved and executed this Agreement as of the date and year first written above.

 
LENDER:  
     
BESS VENTURES AND ADVISORY, LLC  
     
By: /s/ Lane Bess  
Name: Lane Bess  
Title: Owner-Manager  
 

[Signatures Continue On Following Page.]
 

[Signature Page to Forbearance Agreement]
 

 



 
 
 
BORROWER:  
     
BURTECH LP LLC  
     
By: /s/ Shahal Khan  
Name:  Shahal Khan  
Title: Managing Member  
 
** Space for Medallion Stamp:
 
GUARANTOR:  
     
BURKHAN LLC  
     
By: /s/ Shahal Khan  
Name: Shahal Khan  
Title: Managing Member  
 
** Space for Medallion Stamp:
 

[End of Signatures.]
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