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We are an early- stage company with a history of losses, and we expect to incur significant expenses and continuing losses for
the foreseeable future. « We are still developing our eVTOL aircraft, have not yet obtained FAA-governmental certification of
our eVTOL aircraft under development and se-have yet to manufacture or deliver any aircraft to customers, which makes

ev. aluatmo our business and future plospects difficult and increases the risk 01‘ investment in —'-Gu-r—btts-mess-p-l-aﬂ—reqﬂifes—a
g —n-addttten;eurfuture-eapital- needsma y-or-our debt—seculltles

eeuw}d—be—haﬂﬂed- . The eVTOL alrcmft mdustry may not continue to develop, eVTOL anclaft may not be adopted by the
market, eVTOL aircraft may not be certified by government authorities or eVTOL aircraft may not be an attractive alternative to
exmmo modes of tIdnSpOl‘tdthll any of which Could ad\ ersely affect our prospects business, financial condition and results of

highl-yhskﬁed—perseﬂﬂel-aﬁd-seﬁtefmanagemeﬁt—hWe are in the early stages of developmg our defense program and have
not developed, and may be unable to manage-develop a VITOL aircraft that meets the requirements of the defense

industry, and we can provide no assurance that we will achieve some ot or futtire-any of the expected benefits of the
program. * The markets for our offerings are still in development, and if such markets do not materialize, or growth—-
grow effeetively-more slowly than we expect or fail to grow as large as we expect , which-our business, financial condition
and results of operations could be harmed make-it-diffienlt-to-exectte-our-business-strategy-. * Operation of aircraft involves a
degree of inherent risk. We could suffer losses and adverse publicity stemming from any accident involving small aircraft,
helicopters or charter flights and in particular from any accident involving eVTOL aircraft | « We currently rely and will......
rates or an economic downturn or recession . * Our aerial ride sharing operations will initially be concentrated in a small number
of arbarrmetropolitan areas, which makes our business particularly susceptible to infrastructure, economic, social, weather,

Ieculatory conditions or other cncumstdnces atfectnm these metrepe-l-rt&n—areas —‘-Gur—}eﬂg-—tefﬂa-stteees&a-ﬁd-ﬁm

customers could be subject to 1ndexed price escalation clauses which would subject us to losses if we have cost overruns or if
increases in our costs exceed the applicable escalation rate. + We have-beens-are party to certain purchase agreements and
agreements-and-other contract orders for our Midnight aircraft and the provision of related services that contain conditions with
respect to the purchase of our aircraft or that require us to perform and provide certain deliverables.If the conditions to or
performance obligations under such contracts are not met,or if such contracts are otherwise canceled,modified or delayed,our
prospects,results of operations,liquidity and cash flow will be harmed.» Some of the contract orders for our Midnight aircraft are
with U.S.government entities,which are subject to umque 11sks * Our business plan requlres a significant amount of capital.In
addition may ; ses-, our future capital needs
may -rn—t-he—requlre us to issue addltlonal equlty or debt securltles that may dllute our stockholders or introduce covenants
that may restrict our operations or our ability to pay dividends. ¢ Our future success depends on the continuing efforts of
our key personnel and on our ability to attract and retain hlghly skllled personnel and senior management ) We may be
unable to manage our future growth effectively , adv d pate d
eeonomie; governmentat-and-soetabimpaet-of-which -ts—could make it dlttlcu t to pred-tet—execute our busmess strategy . We
currently rely and will continue to rely on third- party partners to provide and store the parts and components required
to manufacture our a1rcraft and to supply cr1t1cal components and systems , which exposes us may-signifteantly-harmrour

e-to eempl—y—wr&ramﬁieab%e—}ws-a number of rlsks and

affeet-our control busmess—a-nd—emhﬁﬁanetal-eeﬂd-rﬁeﬁ— We are subjeet—te-ey%erseeuﬂty—ﬂsks—te-euﬁ or may be eper&tleﬁa-}




s-plans-. « Our busmesx may be dd\'crsclv al[cclcd-l-f—we
protee A etual-prop eh munatthorized-use-by third-parties-the current global political and
macroeconomic challenges, 1nclud1ng the effects of inflation, volatile interest rates or an economic downturn or recession
. » Our management-long- team-term hastimited-success and ability to significantly grow our revenue will depend, in part,
on our ability to establish and expand into international markets and / or expand market segments. iii * If we experience
harm to our reputation and brand our busnness, ﬁnanclal condltlon and results of operations
could be adversely affected . - Our ability 3
and generate revenue from our products and services depends upon our ability to distinguish our products and services
from our competitors and the-their filestextent-permitted-products and services. ¢ Failure to comply with applicable laws
and regulations relating to the aviation business in general and eVTOL aircraft specifically, could adversely affect our
business and our financial condition. * We are subject to cybersecurity risks to our operational systems, security systems,
infrastructure, integrated software in our aircraft, as well as our customer and other confidential data or proprietary

1nf0rmatlon processed by us l&w—ﬂa&t—dem‘&ﬁve—&eﬁeﬂs—bfeﬁght—m—euﬁ or thlrd- party vendors ﬂame—aeﬁeﬂs—aga-mst—eﬂr

tgt i b as-are A F allure to comply w1th laws
and regulatlons relating to privacy, data protectlon and consumer protectlon, fe-l“ or as—l-r&b-x-l-rtwtes—aﬂd-ehanges—rn—lhe valte
expansion of current laws and regulations or the enactment of new laws or regulations in these warrants-areas, could
adversely have—a—mateﬂ&l-effeet—affect eﬁ—our busmess and our financial COHdlthIl festl-lfs—‘-@haﬂges—rﬂ—ﬂﬂaﬂet&l—aeeeﬂﬂ&&g

pﬂee—fer—eﬂrGlaes%eeﬂﬁﬂerrstoelﬁe-deelme—Pau I Ium 1 Busmcxs ()\ erview Headquartered in Slllcon Valley,
California, Archer is developing the technologies and aircraft to power the future of advanced aviation. \We are-designing
plan to provide customers with advanced aircraft and related technologies and services in the United States and
internationally in both the commercial and defense sectors. We unveiled our first planned production aircraft, and- an
develeping-electric vertical takeefftake- off and landing (“ eVTOL 7) aircraft , Midnight, in November 2022. In December
2024, we launched Archer Defense, entering into a strategic partnership with Anduril Industries Inc. (“ Anduril ) to
jointly develop a next- generation aircraft for defense applications. In December 2024, we completed construction of our
high- volume aircraft manufacturing facility, ARC, located in Covington, Georgia. We plan to start our initial
production of aircraft at this facility in the first half of 2025 and ramp our production there to support our
commercialization efforts. We are first and foremost working to commercialize our Midnight aircraft which is intended
to be use-used in air taxi operations in and around major cities around the world. To do so, we are working with aviation
authorities, countries, cities, and strategic partners in select locations globally to obtain certification of our Midnight
aircraft and build out urban air mobility (“ UAM *) networks that will utilize our Midnight aircraft in their operations .

Our mtsstoﬁ—goal is to begln early commerclal operatlons with our ttnloelﬁhe—slﬂes—ffeemg—everyeﬂe—to—retmagme—hoﬁ%hey

“FAA-UAE ") and ram 0r
. In parallel Atugust2623-, we

operatlons from there 0

feeeﬁ‘ed-plan to continue to advance the development of our a1rcraft -Speetal—An%eﬁhtness—Geﬁrﬁe&te-frern—t-he—Fv% or ot




MMM. as w ell as elee
enables-us-to-move-through-the-other technologies design; ; A
iraneffietent-manner-thus-allowingus-to support the future aeh—reve—eﬂﬁeﬂd-gea-l—\ advanced aV1atlon bﬁﬁgmg—te—m&rket

eureVTOLatreraftaseffietently-aspossible- Our Planned Lines of Business By malntalmng U-pen—reeerpt—e-ﬁ&l—l—neeess&w
FAA-eertifieations-and-- an innovative and disciplined approach any-e

product and service development, mantfaeture-manufacturing , and commerclahzatlon we beheve that we can deliver
advanced aviation technologies and solutlons that can service a broad range of 1ndustr1es and apphcatlons We 1ntend to
operate in the following areas our-a RESS
planned to consist of the sale of our commerc1al aircraft (“ Archer Dlrect ), such as Mldmght to aircraft operators as
well as technologies and services related thereto, including, commercial launch (i. e., certification, testing, training,
demonstration, market survey and early trial operations), and maintenance and repair. In addition, we plan to provide
direct- to- consumer aerial ride share serviee-services utilizing our aircraft and potentially others in select metropolitan
areas around the world with consumers being able to book rides via an app- based platform (*“ Archer UAM ”) and-. ®
Defense: This is planned to consist of the sale of eur-next- generation aircraft and related technologies for defense
applications. Our initial product is intended to other-opetrators-be a hybrid- propulsion, vertical take- off and landing (*
VTOL AreherDireet-") —Atreher UAM-aircraft that we are jointly developing with Anduril . We p-}an—te-epef&te-ettrhave
also been partnerlng w1th the Department of Defense (“ DoD ”) since 2021 owi— on

Ot -eeosys ng-otir-a series of projects through the United States Air Force’ s (“ USAF
) AF WERX program w1th the goal of helplng the AFWERX Agility Prime program assess the transformational
potentlal of the vertlcal ﬂlght market and eV T()L technologles for DoD purposes &rreraft—wda-teh—rs—eurfenﬂ-y—m

......... _ be-ab o 6 orrr-. We prejeetthat

s—- this partnership ;estimated-demand; readiness-of the-required

-'rnfrastfaefufe,—and dehver under the related contracts we oy

-Fefee—vvefth—&p—te—$—1-42—9—mﬂ-heﬂ— which fnel-udes— mclude the pttrehase—dehvery 0[ our Mldnlght aircraft to the USAF

Wel-l—as—lhc sharing 0[ dddlllondl ]Whl test data and certification 1claled test 1cpmt\ pilot Immmg dn(l the de\ L]ODITILI]I 0[

have nol gc nerated s1gn1ﬁcant revenue from eit

rter+ ervie \N e will use our cash dnd cash
equiv alcnt\ or the [mcsccabl future te—as we continue lo -fuﬂd-develop our commerc1al efforts-to-bring-eureVFOkE-aircraft,
defense aircraft, related technologies, manufacturing operations and work to market-commercialize our commercial and
defense aircraft . The amount and timing of any future capital requirements will depend on many factors, including the pace
and results of the design and development of our aircraft and manufacturing operations, as well as our progress in obtaining
necessary FAA-aireraft certifications and other government approvals to begin commercial operations . For example, any
significant delays in obtaining such FAA—certifications and other government approvals may sHH-kelyrequire us to raise
additional capital above our existing cash on hand and delay our generation of significant revenues . QOur Aircraft Our
Midnight aircraft is designed around our proprietary 12- tilt- 6 distributed electric propulsion platform. Midnight is the
evolution of our demonstrator aircraft, Maker, which we developed and used to validate its aircraft configuration and
key enabling technologies. Midnight is designed to carry four passengers plus a pilot, bring an enhanced level of safety
and deliver on a reduced level of noise as compared to traditional helicopters. Our Midnight aircraft is built around key
advanced aviation technologies we have developed, including what we believe to be cutting- edge electric propulsion and
flight control systems. We have paired those with systems and components sourced from leading aerospace suppliers
many of which are already being used on certified aircraft today, with the goal of reducing Midnight’ s certification risk,
as well as its development timelines and costs. The aircraft is purpose- built for its intended use case of air taxi
operations in major cities across the globe, with its range and payload being optimized around back- to- back short
distance trips of around 20- miles, with minimal charging time between trips. Our approach to designing Midnight
focuses on combining high function and high emotion, with the goal of inspiring passengers to want to experience it,
similar to the feeling that was evoked during the Golden Age of aviation in the 1950s. We continue to work to optimize
our Midnight aircraft design for both manufacturing and certification. The development of an eVTOL aircraft that
meets our business requirements demands significant design and development efforts on all facets of the aircraft. We
believe that by bringing together a mix of talent with eVTOL, traditional commercial aerospace, as well as electric
propulsion backgrounds, we have built a team that enables us to move through the design, development, and
certification of our eVTOL aircraft, thus helping us to achieve our end goal of bringing to market our eVTOL aircraft as
efficiently as possible. We continue to work to certify Midnight with certain aviation authorities around the globe so that
it can be used in our planned commercial operations as soon as possible. Our aircraft under development for Archer



Defense is planned to be a hybrid- propulsion, Midnight- like VTOL aircraft with both a low thermal and acoustic
signature purpose built for next generation defense use cases. We are jointly developing this aircraft with Anduril. Our
goal is to bring together our ability to rapidly develop advanced VTOL aircraft using existing commercial parts and
supply chains and Anduril' s deep expertise in artificial intelligence, missionization, and systems integration, to
accelerate the speed to market for critical hybrid VTOL aircraft capabilities at a fraction of the cost of more traditional
alternatives. To support this effort, we intend to invest in the development of our hybrid- propulsion platform, as well as
in critical capabilities like the manufacturing of composites and battery cells needed for this aircraft and also potentially
on our commercial aircraft . Manufacturing Operations & Supply Chain Build- Out We are in the process of developing the
infrastructure necessary to manufacture Midnight-our aircraft and propulsion systems reliably, at scale, and in a cost effective
manner. That involves two main aspects: developing the necessary component supply chain and building out our manufacturing
operations. With regards to the sourcing of our components, a key aspect of our strategy has been to focus our internal
component development efforts on only the key enabling technologies like our electric and hybrid propulsion systemrsystems
and-, flight control software and composites . For those areas that are not differentiating technologies we aim to leverage the
existing aerospace supply base to supply us with components that-many of which are already being used in certified aircraft
today. We Fhreugheut2623-we-continued to expand-mature our portfolio of suppliers that will provide us with components
for the scaled manufacturing of our Midnight aircraft . \We have-alse-matared-are dependent on the destgn-ability of a
number of U. S. and non- U. S. suppliers and service providers to meet performance specifications , quality standards
and delivery schedules at our targeted costs as we work towards devetepment-developing and manufacturing eapabitities-,
and ultimately commercialization of, our aircraft. The most important raw materials used by our suppliers in the
manufacturing of the components for our aircraft Midnight include aluminum and composites proprietary-eleetrie
propulstenrsystemr. With regards to our manufacturing operations, we eempleted-the-currently have manufacturing facilities
in Silicon Valley, Cahforma and Covmgton, Georgla Our manufacturmg faclhtles in Silicon Valley are being utilized to
build eutcertain of aprod 6 e-the initial Midnight aircraft

used as part of our FAA~certification pregram-and early commerclahzatlon efforts as well as the electric propulsion
systems that are used in the Midnight aircraft and will be used in our production aircraft post- certification. Our
manufacturing facility in Covington, ARC, is to be utilized for ramping manufacturing of our aircraft to a high —vetame
rate. We completed construction of this facility in December 2024 and plan to begin manufacturing aircraft there in the
ﬁrst half of 2025 and ramp our ploduulon from there to support our commerclallzatlon efforts Th1s aulllv -x-n—€eﬁngfen—

350, ()()() square- foot Iaulllv thal 1s dcsmmd to bu cdpablu of rampmg up to suppertiig--- support ploductlon of up to 650
aircraft per year. We are-destgning-have also designed that facility so that it can be expanded to approximately 900, 000 square
feet 10 support our teng-longer - term ploduulon targets 0 0\ er2, ()()() auuall pu yuu I-ﬂ—eeﬁﬁeeﬁeﬁ—We are workmg to

mefe—det&ﬂ—be}ew—we—p-}&ﬂ—teﬂ#er}ea}eﬁgmde—Stdlanlls N V. (‘ Stellantis )e-n—pursuant to whlch -t-he—they w1ll serve btu-}d
strestarrd-tp-thisFaeHtymd eperatio Strategte as-feuﬂded-thecontract

v : p-manufacturing ;supply-ehatn-and-designexpertise-in
eeﬂﬂeeﬁeﬁ—vvtﬂa—euﬁeffeﬁs—to 650 éesrgn—e}evelep—&nd—eemmereta—hze—etu&e%%anua t annually —I-n—}&ﬁu&ry—ze%—we

-Busiﬂess—eeﬂ&bma&eﬂ,—as w L,“ as certaln capltal expenditures euﬁpfw&te—pl-aeemeﬁt—eemp}efed—mﬁugusﬁe%— Sinee262+
Pursuant to this planned arrangement , we have-alse-been-working-elosely-expect to issue to Stellantis shares of our Class



A common stock from time to time, with Bnited-the number of such shares of Class A common stock to be based on the

labor eemmereta—hz&txeﬁ—effeﬁs—}nﬁprﬂ—}% capltal expendltures we—fermed—a—]eﬂrt—eﬁein*dﬂsefy—eeﬂamﬁtee—te

pepu-l-&t—teﬂ—vw-l-l—deub-}e-rts—eurreﬁt—srze—b\ Stellantls%eée—whefe—ne&r}yJ—eHG-peep}eﬂvﬂﬂH—}we— eﬁ.,es_l_"phﬂ_mtgmﬂeﬂ has led
te—uﬂpfeeedeﬂted-tra-fﬁe—eeﬂgesﬁeﬂ—connectlon W nh anoticeab .

P ition by-UAM-relatt ditt 16 TORS-. \N e expect thal thls facllltythe
followingadditionalfaetors-will also rmpaet—be able to support lhc paee—scallng of adepﬁeﬂ—our defense aircraft that is
under development. Competition The commercial aerospace and defense industries include many strong U. S. and
international competitors. Key characteristics of bAM-:regulatoryrequirements-the commercial aerospace and defense
lndustry include long development cycles and intense competition. Key competltlve factors in developmg products and
services for eVFOL-aireraft-the commercial and defense industries HAM 6 v
atreraft(inetuding-include pereeptionrregarding the-technological innovation, salcty e-ﬁe’vﬁPOIr&rreraftﬁ- performance,
quality, reliability, performance, serviceability, and aeeess-te-cost. In the infrastruetare-neeessary-defense industry
specifically, it is typical to enable-bAM-work on development programs in partnership with companies who may also be
your competitors and involve a competitive bid process to be awarded a contract. Furthermore, for us, competition
within our planned commercial air taxi service will include competition with ground based alternatives, such as personal
automobiles and ride- sharing scrvices , as well as existing aircraft and helicopter charter services . The H-the-market for
BAM-deesnotdevelop-as-expeeted-these services is intensely competitive and characterized by rapid changes in
technology , this-wenld-impaet-our-shifting levels of demand and frequent introduction of new services and offerings. Key
competitive factors include safety, trip duration, technology, overall user experience, and cost. Our goal in the
commercial area is to differentiate ourselves by delivering aircraft, and related technologies and services that deliver
superior design and performance, safety, abitity-reliability and quality. Our goal in the defense area is to generaterevente
differentiate ourselves by delivering aircraft and related technologies and services that accelerate the time to market or
for grow-our-business-critical advanced aviation technologies at a fraction of the cost of more traditional alternatives . For
additional 11110111]411011 about competltlon see “ Risk Factors ” in -P&ft—l—llcm 1A of lhls Annual chon -ILU-rb&ﬁ

We-wi-eontin 8 S set-elos P etton: , our commercial aircraft w 1ll be
1cquncd to compl\ W 11h 1wulauon\ governing aircraft dcsmn production and airworthiness. ln the United States 5—S—, the
regulations are put forth by the Federal Aviation Administration (“ FAA *) and Department of Transportation (“ DOT 7).
Outside the United States U-—S—, similar requirements are generally administered by the national civil aviation and
transportation authorities of each country. We continue to focus our efforts on obtaining certification from the FAA of our



aircraft in the United States, the General Civil Aviation Authority (“ GCAA ”) of the UAE and engaging with key
decision makers in the initial cities in the United States and UAE which we plan to operate our aircraft. We also work
with similar government authorities in the other international markets where we are targeting commerecialization. The
following describes the key certifications necessary for us to design, manufacture, sell and operate our e¥FOE-aircraft in the
United States: « Designing our aircraft: Type €ertifteation-certification in the United States is the FAA” s approval process for
new aircraft designs and covers the design of the aircraft and all required components and parts. Our initial aircraft type
certification will be required to meet the criteria set forth by the FAA through a * special class ” definition under 14 CFR Part

21. 17 (b). The-first-step-is-agreetng-to-the-eertifieation-basis—In May Nevemberof2622-2024 , the FAA published the Final
Rule with the final airworthiness criteria for our Midnight aircraft and in June 2024, we then finalized our agreementte

t-h&t—certlhcatlon basis with the FAA fhrettgh—&n—appre*fed—St&ge—4—G-—l—Isstte—P&peﬁ We are contlnulng As—paﬁ—e-ﬁt-he—%ﬁ—s

publ-ia&ﬁeﬂ—h—p&raﬂel—we—have—beeﬁ—wefkmg—wnh the FAA to agree on the Means of Compliance with the FAA Wthh is the

detailed list of design, analysis and testing standards that will be used to demonstrate that the aircraft is safe and complies with
the Airworthiness Criteria. We initially submitted a comprehensive proposal for Midnight” s Means of Compliance to the FAA
back in December of 2021. We are continuing to work with the FAA to close out our remaining Means of Compliance with the
FAA publication of our final rule Airworthiness Criteria and we do not see any significant design risks with the remaining
Means of Compliance areas that have not yet been agreed to. Lastly, we are also working with the FAA to review and agree-on
provide final acceptance of our subject specific certification plans (“ SSCPs ). SSCPs provide precise detail on each of the
specific tests and analyses that will be completed during the implementation phase of our Type Certification program, in which
we actually demonstrate to the FAA that Midnight meets all relevant FAA requirements necessary to receive Type Certification.
* Producing our aircraft: Production certification is the FAA’ s approval for us to be able to manufacture our Midnight aircraft as
approved by the FAA per its-the Type Certified design. To obtain production certification from the FAA, we must demonstrate
that our organization and our personnel, facilities, and quality system can produce our aircraft such that they conform to its
approved design. As discussed above, we are working to develop the systems and processes we will need to obtain our FAA
production certification with the goal of obtaining such certification shortly following receipt of Midnight’ s Type Certification
approval. « Selling our aircraft: Adrwerthiness-Production certification is the FAA’ s approval for us to be able to
manufacture our Midnight aircraft as approved by the FAA per the Type Certified design. To obtain production
certification from the FAA signifies, we must demonstrate that our organization an-and our personnel, facilities, and
quality system can produce our aircraft meets-such that they conform to its approved design and-is-in-a-eonditionfor-safe

operationinthe- U—S—National-Adrspace-System. As discussed above is-the-industrystandard-, each-of-we are working to
develop the aireraft-manufaetured-by-us-systems and processes we Wlll need to obtaln be—tssaed—&n—&nweﬁ-h-rness—eerﬁﬁe&fe—

We-expeet-that-the-airworthiness-eertifteatestssted-to- ; :
Categoryas-defined-by-the-I' AA production certification w1th the goal of obtalnlng such certification shortly followmg
receipt of Midnight’ s Type Certification approval . < Operating our UAM service: The FAA and the DOT have primary
regulatory authority over air transportation operations in the United States. To operate our UAM service, we are wit-be
required to hold a Part 135 Air Carrier and Operator €ertifteatton-Certificate and register as an air taxi operator with the DOT.
[n addition-2024 , takeoff-we obtained our Part 135 Air Carrier and Operator Certificate from the FAA, which allows us
to begin operating aircraft commercially to refine our systems and procedures in advance of -}aﬂd-rng—launchlng -k-)e&&eﬂs
te-Midnight into commercial service . g-In February 2024 , airp p v § v
we received our Part 145 Repair Station Certificate, which lays the foundatlon for femng—aﬁd-us to operate repalr
stations that perform maintenance, repair tand-- and overhaul services on our aircraft and we received our Part 141

Certlﬁcate whlch enables Hse—- us aﬁd—ﬂ%eﬁeﬂgeﬁrg—use—&re—sabjeet—to train and quallfy regulations-byloeal-authortties-in
detttonto-the FAArequireren v tal-pilots in avaitable-for-our

p-l-&m&ed—epef&ﬁeﬁs—tralnlng academy We expect thdt as we bulld out our UAM service there will be additional federal, state
and local laws, regulations and other requirements that will cover our operations. For example, take- off and landing locations
(e. g., airports and heliports) typically require state and local approval for zoning and land use and their ongoing use are
subject to regulations by local authorities in addition to the FAA requirements. Therefore, we have already begun, and will
continue to grow, our engagement and colldbomtlon with the cities in Whlch we 1ntend to opemte our UAM service 1r1 an effort

we are in mdtendl comphdnce Wlth 1dWS and reéuldtlons currently applicable to our business. We continue to monitor existing
and pending laws and regulations and while the impact of regulatory changes cannot be predicted with certainty, we do not
expect compliance to have a material adverse effect on our business. See Part I, Item 1A, “ Risk Factors ” in this Annual Report
for a more comprehensive description of risks related to government regulation affecting our business. Facilities We are
currently headquartered in SanJdese-Silicon Valley , California with additional offices, research and development facilities, and
flight test facilities in the San Francisco Bay Area and Salinas, California. We have manufacturing facilities in both Silicon
Valley Santa-Clara; Mountain-View;-and-Salinas-, California and yas-welt-as-ourfactlity-tndereonstruetioni-Covington,

Georgia. Our Employees and Human Capital Our strategy has been and continues to be to hire top talent across various



disciplines to build the best products eV FOE-aireraft-and HAM-deliver the best serviee-services possible. We believe we have
assembled a world- class team with extensive experience across the key engineering and manufacturing disciplines,
including, in acrodynamics, electric propulsion, batteries, and aireraft-meanufaetaring-flight controls , as well as key personnel
necessary to help us ensure that we progress efficiently through the certification of our aircraft and towards the
eommeretatizatiotroperation of our commercial business. The fabric of this team is that we are curious, talented, and
passionate people. We embrace collaboration and creativity and encourage the iteration of ideas to address the complex
challenges our industry faces. We believe our team and culture differentiates us versus our competitors and will be a key driver
of our long- term success. Because we recognize that our people are critical for our continued success, we work hard to create an
environment where employees can have fulfilling careers, and be happy, healthy, and productive. Furthermore, we are
committed to making safety diversity;equity;-and-netastona part of everything we do and-. Our approach to growing-safety is
a wotkferee-part of every aspect of our company, from design and engineering to our manufacturing, flight test, and
aircraft operations. We are committed to not just meeting, but exceeding, the rigorous safety standards of our industry.
We work hard to foster a robust employee safety culture that emphasizes accountability and transparency. The safety
culture we want at Archer is representative-focused on the following key principles: ¢ Safety is a part of our ethical
responsibility to our employees, customers, and the communities in which we do business * Safety is essential to our
success, and therefore we must not leave safety questions unanswered, we must work to address risks when the-they
eities-we-planto-serve—are discovered ¢ Safety cannot be delegated, all Archer’ s must take personal responsibility for
fostering the safety culture at Archer As of December 31, 2623-2024 . we had a workforce of 6941, 148 people, including
578-774 full- time employees and +H3-374 contingent workers. We have not experienced any work stoppages and generally
consider our relationship with our employees to be good. None of our employees are subject to a collective bargaining agreement
or represented by a labor union. Intellectual Property We rely on various intellectual property laws, confidentiality procedures
and contractual terms to protect our proprietary technology and our brand. We have registered and applied for the registration of
U. S. and international trademarks, service marks and domain names. We have also filed patent applications in the United States
and foreign countries covering certain of our technology. In general, our issued patents expire between 2040 and 2044-2045 .

Business Combination RawMaterials; Parts-and-Supphers-We went publlc through are—&epeﬂdeﬂt—eﬂ—t-lﬁre—abﬂ-rw—e-ﬁa de
namber-of U—S—and-non— SPAC transactlon in September 2021 S v

entered into we-wotk-to v
matertals-required-in February ot
(the “ €lostng-Date-Business Combination Agreement ) —by Archer Avmtron Inc , a Delaware corporatlon ( that ex1sted
prior to the closing of the Business Combination (as defined below), ““ Legacy Alcher "), Atlas Crest Investment Corp., a
Delaware eefper&t—ten—Cmporatlon ( Atlas ”) sand Artemis Acqumtlon Sub Inc., a DelaW"lre corpordtlon and a dnect wholly-

Combination Agreement, a business combination of Legacy Archer and Atlas was effected by the merger of Merger Sub Wlth
and into Legacy Archer, with Legacy Archer surviving the merger ¢the-~~SurvvingEntity3-as a wholly- owned subsidiary of
Atlas (-t-heLMerger—aﬁd—collectlvely with the other transactions described in the Business Combination Agreement, the
Business Combination ). Following the consummation of the Merger-Business Combination on September 16 the-Closing
Date-, the-SurvivingEntity-2021, Legacy Archer changed its name from-AreherAviationrine—to Archer Aviation Operating
Corp., and Atlas changed its name fremAtlas-Crestdnvestment-Corp—o Archer Aviation Inc. and it became the successor

registrant with the Securities and Exchange Commission (“ SEC ”) . Our Prier-to-the-elosing-of the Business-Combination;
the-Class A common stock and public warrants are ef-Atlas-were-listed on the New—YorkStoekExehange (N SE Z-under the

symbols “ A€KE-ACHR ” and “ AEHc-ACHR WS, ” respectively. Qur New-Areher-Class A common stock and public warrants
re earrently-listed on the NYSE under the symbols “ ACHR ” and “ ACHR WS, ” respectively. Available Information Our
website is located at www. archer. com and our investor relations website is located at investors. archer. com. Our Annual
Reports on Form 10- K, Quarterly Reports on Form 10- Q, Current Reports on Form 8- K, and our Proxy Statements, and any
amendments to these reports, are and will be available through our investor relations website, free of charge, after we file them
with the SEC. Further, corporate governance information, including our amended and restated certificate of
incorporation, amended and restated bylaws, corporate governance guidelines, board committee charters, and code of
business conduct and ethics, and other policies, are also available on our investor relations website under the heading
Governance Documents. ” The live Webeasts-webcasts and replays of our earnings calls are made available via our investor
relations website. Our investor relations website also provides notifications of news or announcements regarding our financial
performance and certain other news and information that may be material or of interest to our investors, including SEC filings,
mvestor events, press and earnings releases. We use the followmg, as well as other soclal medla channels, a}se—s-hﬁre—news

F lyArcher) X (a/ ArcherAvmtlon and (@ adamgoldstein13) 53 Lmkedln (https. /] Www.
linkedin. com / company / flyarcher and https: / / www. linkedin. com / in / adam- goldstein- 7b662121 /) 5 » Instagram (https: /



/ www. instagram. com / flyarcher / and https: // www. instagram. com / adamgoldstein. archer /) and ¢ YouTube (https: //
www. youtube. com / ¢ / ArcherAviation). Further;-eerporate-governanee-Our officers may use similar social media channels
to disclose public information ;ineluding-. It is possible that certain information we our- or amended-our officers post on
our website and fesf&ted-eeﬁrﬁea’ee—ef—meefpef&&en—on soclal medla could be deemed material , amended-and restated-bylaws
we encourage investors , the media harters;-and eede-of-others interested
in Archer to review the business eenduet-and ﬁnanclal 1nformatlon we or our officers post ethies;and-other-pelietes;are
alse-avatable-on our rvestor-relattons-website under-and on the heading—-Gevernance-Doeuments-social media channels
identified above . > The eontents-ofthe-information on our websites— website referred-to-above-are-and those social media
channels is not 1ncorporated by reference 1nto thr% Annual Report on Form 10- Kﬁr—m—&ny—et-heﬁepeﬁ-e%daeﬂmeﬂt—we—ﬁ-}e

v ; aly-. [tem 1 A. Risk Factors
Inveqtmg in our securities involves risks. You %hould consider carefully the risks and uncertainties described below, together
with all of the other information in this Annual Report, including Part II, Item 7 “ Management’ s Discussion and Analysis of
Financial Condition and Results of Operations ”” and our consolidated financial statements and related notes, before deciding
whether to purchase any of our securities. Our business, results of operations, financial condition, and prospects could also be
harmed by risks and uncertainties that are not presently known to us or that we currently believe are not material. If any of these
risks actually occur, our business, results of operations, financial condition, and prospects could be materially and adversely
affected. Unless otherwise indicated, references in these risk factors to our business being harmed will include harm to our
business, reputation, brand, financial condition, results of operations, and prospects. In any such event, the market price of our
securities could decline, and you could lose all or part of your investment. Risks Related to Our Business and Industry As of
December 31, 2023-2024 , we incurred a net loss of $ 457-536 . 9-8 million, and we have incurred a net loss of approximately $
1 348, 8-7 mitten-billion since inception. We believe that we will continue to incur operating and net losses each quarter until
at least the time we begin generating significant revenues from our planned lines of business. Even if we are able to successfully
launch our planned AreherHAM-orAreherPireet-lines of business, there can be no assurance that such lines of business will be
financially viable. We expect the rate at which we will incur losses could be significantly higher in future periods as we: *
continue to design, develop, manufacture, certify and market our aircraft; ¢ continue to design and develop the-Areher-UAM
network-networks ; ¢ initiate and develop our new defense program ; « continue to utilize third parties to assist us with the
design, development, manufacturing, certification and marketing of our aircraft and UAM network; ¢ continue to attract, retain
and motivate talented employees; ¢ expand our aircraft manufacturing capabilities, including costs associated with the
manufacturing of our aircraft; ¢ build up inventories of parts and components for our aircraft; * manufacture an inventory of our
aircraft; ¢ expand our design, development and servicing capabilities; ¢ increase our sales and marketing activities and develop
our distribution infrastructure; * work with third- party partners to develop pilot training programs; and ¢ increase our general
and administrative functions to support our growing operations and operations as a public company. Because we expect to incur
the costs and expenses from these efforts before we receive any significant revenues with respect thereto, our losses in future
periods are expected to be significant. In addition, we may find that these efforts are more expensive than we currently
anticipate or that these efforts may not result in the revenues we expect, which could further increase our losses. We were
incorporated in October 2018 and have a limited operating history in demgnmg, developmg, and Workrng to Certlfy an eVTOL
aircraft. Our eVTOL aircraft is in the development stage and we den d
FAAuntiHate2025-ordater—We-are still working with the FAA in the U. S and equlvalent government authorltles in certaln
other countries in an attempt to obtain Fype-type Cettifteation-certification of our eVTOL aircraft. While we have received
our Part 135 Air Carrier Certificate in the U. S. from the FAA and anticipate being able to obtain the remaining
required authorizations and certifications, we may be unable to do so on our projected timeline or at all. As arestlt-an
organization , we have no experience as-aporganizatton-in volume manufacturing of aircraft. Some of our current and potential
competitors are larger and have substantially greater resources than we have and expect to have in the future. As a result, those
competitors may be able to devote greater resources to the development of their current and future technologies, the promotion
and sale of their offerings, and / or offer their technologies at lower prices. In particular, our competitors may be able to receive
Fype-type , production or Airwoerthiness-airworthiness er-Produetion-—certification from the FAA covering their eVTOL
aircraft prior to us receiving such certifications. Our current and potential competitors may also establish cooperative or strategic
relationships amongst themselves or with third parties that may further enhance their resources and offerings. Further, it is
possible that domestic or foreign companies or governments, some with greater experience in the aerospace industry or greater
financial resources than we possess, will seek to provide products or services that compete directly or indirectly with ours in the
future. Any such foreign competitor, for example, could benefit from subsidies from, or other protective measures by, its home
country from which we may not be able to benefit . We cannot assure you that we or our partners will be able to develop
manufacturing and supply chain capabilities that will enable us to meet the quality, price, engineering, design and production
standards, as well as the production volumes, required to successfully commercialize our aircraft. You should consider our
business and prospects in light of the risks and significant challenges we face as a new entrant into a new industry, including,
among other things, with respect to our ability to: * design and manufacture safe, reliable and quality aircraft on an ongoing
basis; ¢ obtain the necessary regulatory approvals in a timely manner, including receipt of FAA certifications covering our
aircraft and, in turn, any other government approvals necessary for manufacturing, marketing, selling and operating the—Areker
UAM netwotrkenetworks or sclling our aircraft through-AreherDireet, or for operating our defense program ; « build a well-
recognized and respected brand; ¢ establish and expand our customer base; ¢ successfully market not just our aircraft but also the
other services we intend to provide, such as aerial ride sharing services; ¢ successfully service our aircraft after sales and
maintain a good flow of spare parts and customer goodwill; * improve and maintain our operational efficiency; ¢ successfully
execute our manufacturing and production model and maintain a reliable, secure, and scalable technology infrastructure; ¢




predict our future revenues and appropriately budget for our expenses; © attract, retain and motivate talented employees; ®
anticipate trends that may emerge and affect our business; ® anticipate and adapt to changing market conditions, including
technological developments and changes in competitive landscape; and ¢ navigate an evolving and complex global regulatory
environment. If we fail to adequately address any or all of these risks and challenges, our business may be harmed. We expect
our capital expenditures and operating expenses to continue to be significant in the foreseeable future as we develop our aircraft
and business, and that our level of capital expenditures and operating expenses will be significantly affected by the aircraft
development and certification process as well as subsequent customer demand for our aircraft. We believe our current cash and
cash equivalents and other sources of hquldrty, 1nclud1ng ; he z pt-dated-a amta :

- : borrowmgs under our Credrt Agreement w111
be sufﬁ(:lent to fund our current operatmg plan for at least the next 12 months. However, we expect that over the coming years
we will continue to make significant investments in our business, including development of our aircraft and related
technologies , bring-ramping up efmanufacturing eapabilities-, building out our the-infrastruetare-to-support-Atreher- UAM
networks, development of our defense program , and investments in our brand. Our investments and expenses may be greater
than currently anticipated or there may be investments or expenses that are unforeseen, and we may not succeed in acquiring
sufficient capital to offset these expenses and achieve significant revenue generation. We have a limited operating history and no
historical data on the demand for our planned commercial AreherUAM-and AreherDireet-defense areas of our businesses—-
business . As a result, our future capital requirements are difficult to predict and our actual capital requirements may be
different from those we currently anticipate. We may need to seek equity or debt financing to finance a portion of our future
capital requirements. Such financing might not be available to us when needed or on terms that are acceptable, or at all. Our
ability to obtain the necessary capital to carry out our business plan is subject to a number of factors, including general economic
and market conditions, as well as investor sentiment regarding our planned business. These factors may make the timing,
amount, terms and conditions of any such financing unattractive or unavailable to us. The current macroeconomic environment
may increase our cost of financing or make it more difficult to raise additional capital on favorable terms, if at all. If we are
unable to raise sufficient capital, we may have to significantly reduce our spending and / or delay or cancel our planned
activities. We might not be able to obtain any financing, and we might not have sufficient capital to conduct our business as
projected, both of which could mean that we would be forced to curtail or discontinue our operations. Actual events involving
limited liquidity, defaults, non- performance or other adverse developments that affect financial institutions, transactional
counterparties or other companies in the financial services industry or the financial services industry generally, or concerns or
rumors about any events of these kinds or other similar risks, have in the past and may in the future lead to market- wide
11qu1d1ty problems AT ; : ; 6

G&Fp—wefe—eaeh—swept—mte—feeewefsh-rp—lf any of our counterpartres to our flnancral 1nstruments 1nclud1ng funds held in

uninsured deposit accounts, credit agreements, letters of credit and certain other financial instruments, were-te-be-are impacted
by liquidity issues and placed into receivership, we may be unable to access such funds. If other banks and financial
institutions enter receivership or become insolvent in the future in response to financial conditions affecting the banking system
and financial markets, our ability to access our existing cash, cash equivalents and investments may be threatened and could
have a material adverse effect on our business and financial condition. In addition, our future capital needs and other business
needs or plans could require us to issue additional equity or debt securities or obtain a credit facility. The issuance of additional
equity or equity- linked securities could dilute our stockholders. The incurrence of indebtedness would result in increased debt
service obligations and could result in operating and financing covenants that would restrict our operations or our ability to pay
dividends to our stockholders. If we cannot raise additional capital when we need or want to, our operations and prospects could
be negatively affected. Our Credit Agreement with Synovus Bank imposes...... to be in our best interests. The markets for
eVTOL aircraft are still in development, and our success in these markets is dependent upon our ability to effectively design,
develop, and certify eVTOL aircraft ;-and to market and gain traction of air UAM as a substitute for existing methods of
transportation and-, as well as the effectiveness of our other marketing and growth strategies. If the public dees-, or in the case
of our defense program, government entities, do not perceive eVTOL aircraft / UAM as beneficial s-or eheeses— choose not
to adopt eVTOL aircraft / UAM as a result of concerns regarding safety, noise, affordability or for other reasons, then the
market for our offerings may not materialize, may develop more slowly than we expect or may not achieve the growth potential
we expect, any of which could harm our business, financial condition and results of operations. Growth of our business will
require significant investments in our infrastructure, technology, and sales and marketing efforts. If our business does not have
sufficient capital required to support these investments, our results of operations will be negatively affected. Further, our ability
to effectively manage growth and expansion of our operations will also require us to enhance our operational systems, internal
controls and infrastructure, human resources policies and reporting systems. These enhancements will require significant capital
expenditures and allocation of valuable management and employee resources. eVTOL aircraft involve a complex set of
technologies, which we must continue to further develop and rely on our commercial AreherBireet-and AreherUAM-defense
program customers to adopt. However, before eVTOL aircraft can fly passengers, we must receive requisite certifications and
approvals from applicable governmental authorities. There are currently no eVTOL aircraft certified by the FAA for commercial
operations in the United States, and there 4s-can be no assurance that our design, development and certification efforts will
result in our receiving FAA certification of our aircraft. In order to achieve FAA certification, the performance, reliability and
safety of eVTOL aircraft must be established, none of which can be assured. In particular, there is a risk that we will not obtain
one or more certifications from the FAA that are required for ultimate commercial use of our aircraft, or that we will experience
delays in receiving one or more of these certifications. Even if our eVTOL aircraft receive type certification, production
certification, and airworthiness certification, eVTOL aircraft operators must conform eVTOL aircraft to their operational




licenses, which requires FAA approval, and individual pilots also must be licensed and approved by the FAA to fly eVTOL
aircraft, which could contribute to delays in any widespread use of eVTOL aircraft and potentially limit the number of eVTOL
aircraft operators available to purchase aircraft from or partner with us. Additional challenges to the adoption of our eV FOE
aircraft , technologies and HAM-netwotlerelated services , all of which are outside of our control, include: » market acceptance
of eVTOL aircraft; « state, federal or municipal regulatory and licensing requirements for our eVTOL aircraft and UAM network
operations; * necessary changes to existing infrastructure to enable adoption, including installation of necessary charging and
other equipment; and * public perception regarding the safety of eVTOL aircraft. There are a number of existing laws,
regulations and standards that may apply to eVTOL aircraft, including standards that were not originally intended to apply to
electric aircraft. The promulgation of additional federal, state, and local laws and regulations that address eVTOL aircraft more
specifically , such as the operational regulations, or Special Federal Aviation Regulation (“ SFAR ”), adopted by the FAA
in October 2024, could delay our ability to commercially launch our eVTOL aircraft and UAM network. In addition, depending
on the nature of any revised regulations, we may need to modify our approach to certification, it may be difficult for us to timely
comply with such regulations, and we may not be able to timely achieve FAA type certification for our aircraft. Further, we
have designed our aircraft to be certified under the current FAA regulatory framework. If the applicable FAA regulations are
substantially changed or new regulations are adopted, we may need to modify the design of our aircraft to comply with the new
regulations, which could cause us to incur significant expenses and scheduling delays in commercializing our aircraft and
launching UAM services, which could adversely affect our prospects, business, financial condition and results of operations. In
addition, there can be no assurance that the market will accept eVTOL aircraft, that we will be able to execute on our business
strategy, or that our offerings utilizing eVTOL aircraft will obtain the necessary government approvals or be successful in the
market. There may be heightened public skepticism of this nascent technology and its adopters. In particular, there could be
negative public perception surrounding eVTOL aircraft, including the overall safety and the potential for injuries or death
occurring as a result of accidents involving eVTOL aircraft, regardless of whether any such safety incidents occur involving us.
Any of the foregoing risks and challenges could adversely affect our prospects, business, financial condition and results of
operations. Our future success depends, in part, on our ability to continue to attract and retain highly skilled personnel. In
particular, we are highly dependent on the contributions of Adam Goldstein, our founder and CEO, as well as other members of
our management team. The loss of any key personnel could make it more difficult to achieve our business plans. Although we
have generally entered into employment offer letters with our key personnel, these letters have no specific duration and provide
for at- will employment, which means our key personnel may terminate their employment relationship with us at any time.
Compensation packages for highly skilled personnel have increased over time and will likely continue to increase, and
competition for highly skilled personnel is often intense, especially in the San Francisco Bay Area market where our
headquarters is located, and we may incur significant costs to attract and retain our personnel. We may not be successful in
attracting, integrating, or retaining qualified personnel to fulfill our current or future needs. We have, from time to time,
experienced, and we expect to continue to experience, difficulty in hiring and retaining highly skilled personnel with appropriate
qualifications. In addition, job candidates and existing personnel often consider the value of the equity awards they receive in
connection with their service. If the perceived value of our equity or equity awards declines, it may adversely affect our ability to
retain highly skilled personnel. If we fail to attract new personnel or fail to retain and motivate our current personnel, our
business, operating results, financial condition and future growth prospects could be harmed. If our business grows as planned,
of which there can be no assurance, we will need to expand our sales, marketing, operations, and the number of partners with
whom we do business. Our continued growth could increase the strain on our resources, and we could experience operating
difficulties, including difficulties in hiring, training and managing an increasing number of personnel. These difficulties may
result in the erosion of our brand image, divert the attention of management and key personnel and impact financial and
operational results. The continued expansion of our business may also require additional office space for administrative support.
If we are unable to drive commensurate growth, these costs, which include lease commitments, marketing costs and headcount,
could result in decreased margins, which could have an adverse effect on our business, financial condition and results of
operations. The operation of aircraft is subject to various risks, and demand for air transportation, including our UAM offerings
and defense program , has and may in the future be impacted by accidents or other safety issues regardless of whether such
accidents or issues involve our eVTOL aircraft or third- party eVTOL aircraft. Air transportation hazards, such as adverse
weather conditions and fire and mechanical failures, may result in death or injury to personnel and passengers, which could
impact client or passenger confidence in a particular aircraft type or the air transportation services industry as a whole and could
lead to a reduction in passenger volume, particularly if such accidents or disasters were due to a safety fault. Safety statistics for
air travel are reported by multiple parties, including the DOT and National Transportation Safety Board, and are often separated
into categories of transportation. Because our UAM offerings and defense program may include a variety of transportation
methods, fliers may have a hard time determining how safe eVTOL aircraft and UAM services are and their confidence in
eVTOL aircraft and UAM may be impacted by, among other things, the classification of accidents in ways that reflect poorly
on eVTOL aircraft and UAM services ot including the transportation methods UAM services utilize. We believe that safety
and reliability are two of the primary attributes fliers-our potential customers consider when selecting air transportation
services. ©ur-Any failure by us to maintain standards of safety and reliability that are satisfactory to fliers may-could adversely
impact our ability to attract and retain customers. We are at risk of adverse publicity stemming from any public incident
involving us, our people or our brand. Such an incident could involve the actual or alleged behavior of our employees,
contractors, or partners. Further, if our eVTOL aircraft, whether operated by us or a third party, is-were to be involved in a
public incident, accident, catastrophe or regulatory enforcement action, we could be exposed to significant reputational harm
and potential legal liability. The insurance we carry may be inapplicable or inadequate to cover any such incident, accident,
catastrophe or action. In the event that our insurance is inapplicable or inadequate, we may be forced to bear substantial losses



from an incident or accident. In addition, any such incident, accident, catastrophe or action involving our eVTOL aircraft or
eVTOL aircraft generally could create an adverse public perception, which could harm our reputation, result in air travelers
being reluctant to use our services, and adversely impact our business, results of operations and financial condition. If we or one
of our third- party aircraft operators were to suffer an accident or lose the ability to fly certain aircraft due to safety concerns or
investigations, we or such operators may be required to cancel or delay certain flights until replacement aircraft and personnel
are obtained. Our operations may also be negatively impacted by accidents or other safety- related events or investigations that
occur in or near the take - off and landing infrastructure we plan to utilize for our UAM services. For example, if an accident
were to occur at a heliport we rely on for certain flights in the future (assuming we are granted government operating authority
to do so), we may be unable to fly into or out of that heliport until the accident has been cleared, any damage to the facilities
have been repaired and any insurance, regulatory or other investigations have been completed. Additionally, the battery packs in
our aircraft are expected to use lithium- ion cells. On rare occasions, lithium- ion cells can rapidly release the energy they
contain by venting smoke and flames in a manner that can ignite nearby materials as well as other lithium- ion cells. While we
have taken measures to enhance the safety of our electric propulsion system, a field or testing failure of our aircraft could occur
in the future, which could subject us to lawsuits, product recalls, or redesign efforts, al-any of which would be time- consuming
and expensive. Also, negative public perceptions regarding the suitability of lithium- ion cells for aerospace applications or any
future incident involving lithium- ion cells such as an aircraft or other fire, even if such incident does not involve our aircraft,
could seriously harm our business. From time to time, we are expected to store varying amounts of lithium- ion cells at our
facilities. In addition, our manufacturing partners and suppliers are expected to store a significant number of lithium- ion cells at
their facilities. Any mishandling of battery cells may cause disruption to the operation of our facilities or our manufacturers. A
safety issue or fire related to the cells could disrupt operations or cause manufacturing delays. Such damage or injury could lead
to adverse publicity and potentially a safety recall. Moreover, any such failure of a competitor’ s eVTOL aircraft may cause
indirect adverse publicity for us and our aircraft. Such adverse publicity could negatively affect our brand and harm our
business, prospects, financial condition and operating results. We are substantially reliant on our relationships with our suppliers
and service providers for the parts and components in our aircraft. If any of these suppliers or service partners were unable to
experienee-delays-meet our demand for any reason . disruptions;eapaeity-including as a result of supply chain constraints e
5 quality control problems #; natural or man- made disasters (including events related to climate change); import / export
restrictions, such as new, expanded or retaliatory tariffs, sanctions, quotas or trade barriers (including recent U. S.
tariffs imposed or threatened to be imposed on China, Canada and Mexico and thei—- other manufacturing-operations
countries and any retaliatory actions taken by such countries); financial issues , or if they choose to not do business with
us, we would have significant difficulty in procuring and producing our aircraft, and our business prospects would be
significantly harmed. These disruptions would negatively impact our certification timeline, timing and amount of revenues,
competitive position and reputation. In addition, our suppliers or service providers may rely on certain tax incentives that may
be subject to change or elimination in the future, which could result in additional costs and delays in production if a new
manufacturing site must be obtained. Further, if we are unable to successfully manage our relationship with our suppliers or
service providers, the quality and availability of our aircraft may be harmed. Our suppliers or service providers could, under
some circumstances, decline to accept new purchase orders from or otherwise reduce their business with us. If our suppliers or
service providers stopped manufacturing our aircraft components for any reason or reduced manufacturing capacity, we may be
unable to replace the lost manufacturing capacity on a timely and comparatively cost- effective basis, which would adversely
impact our operations. The manufacturing facilities of our suppliers or service providers and the equipment used to manufacture
the components | for our arrcraft would be costly to replace and could require substantial lead trme to replace and qualrfy for use.

to manufacture our aircraft components or the backlog that could develop if the manufacturrng facilities of our supplrers or
service providers are inoperable for even a short period of time may result in a delay in our certification timeline, as well as the
loss of customers or harm to our reputation. We do not control our suppliers or service providers or such parties’ labor and other
legal compliance practices, including their environmental, health and safety practices. If our current suppliers or service
providers, or any other suppliers or service providers which we may use in the future, violate U. S. or foreign laws or
regulations, we may be subjected to extra duties, significant monetary penalties, adverse publicity, the seizure and forfeiture of
products that we are attempting to import or the loss of our import privileges. The effects of these factors could render the
conduct of our business in a particular country undesirable or impractical and have a negative impact on our operating results.
We have entered into strategic relationships, and may in the future enter into additional strategic relationships or joint ventures
or minority equity investments, in each case with various third parties for the production or operation of our aircraft as well as
with other collaborators with capabilities on data and analytics and engineering —In-Oetober2623-, we-including our
previously announced partnership with Anduril that-we-were-planning-to butld-jointly develop a next generation aircraft
for military applications and our first-proposed contract manufacturing relationship with Stellantis. We have also
entered into agreements with potential partners in a number of 1nternat10nal markets to establlsh operatlons heaelquaﬁefs

a-nd—aﬂ—eﬁg-rneeﬂng—eenteieef—E*eel-leﬂee—rn t-he—these markets -

v . These alliances subject ustoa number of rrsks 1nclud1ng rrsks
assocrated Wrth sharrng proprretary 1nf0rmat10n non- performance by the third- party and increased expenses in establishing
new strategic relationships, any of which may adversely affect our business. We may have limited ability to monitor or control
the actions of these third parties and, to the extent any of these strategic third parties suffer negative publicity or harm to their
reputation from events relating to their business, we may also suffer negative publicity or harm to our reputation by virtue of our




association with any such third party. Strategic business relationships will be an important factor in the growth and success of
our business. However, there are-can be no assurances that we will be able to continue to identify or secure suitable business
relationship opportunities in the future or our competitors may capitalize on such opportunities before we do. Moreover,
identifying such opportunities could require substantial management time and resources, and negotiating and financing
relationships involves significant costs and uncertainties. If we are unable to successfully source and execute on strategic
relationship opportunities in the future, our overall growth could be impaired, and our business, prospects, financial condition
and operating results could be adversely affected. When appropriate opportunities arise, we may acquire or license additional
assets, products, technologies or businesses that are complementary to our existing business. In addition to possible stockholder
approval, we may need approvals and licenses from relevant government authorities for the acquisitions or licenses and to
comply with any applicable laws and regulations, which could result in increased delay and costs, and may disrupt our business
strategy if we fail to do so. Furthermore, acquisitions or licenses and the subsequent integration of new assets and businesses
into our own would likely require significant attention from our management and could result in a diversion of resources from
our existing business, which in turn could have an adverse effect on our operations. Acquired or licensed assets or businesses
may not generate the financial results we expect. Acquisitions or licenses could result in the use of substantial amounts of cash,
potentially dilutive issuances of equity securities, the occurrence of significant goodwill impairment charges, amortization
expenses for other intangible assets and exposure to potential unknown liabilities of the acquired business. Moreover, the costs
of identifying and consummating acquisitions may be significant. We are party to certain purchase agreements, including the
United Purchase Agreement (as defined below) , as well as other contract orders for our Midnight aircraft and the provision of
related services, including with the USAF Ynited-StatesAdrForee-(the “ USAF Contracts ), that contain conditions with respect
to the purchase of our aircraft or that require us to perform and deliver certain test, certificates and other services. Payment
obligations under the agreement with United for the conditional purchase of up to $ 1. 0 billion worth of aircraft, with an
option for another $ 500. 0 million worth of aircraft (as amended, the “ United Purchase Agreement ”), for example, are
conditioned upon, among other things, us receiving certification of our aircraft by the FAA and further negotiation and reaching
mutual agreement on certain material terms, such as aircraft specifications, warranties, usage and transfer of the aircraft,
performance guarantees, delivery periods, most favored nation provisions, the type and extent of assistance to be provided by
United Airlines Inc. (* United ) in obtaining certification of the aircraft for its intended use, territorial restrictions, rights to
jointly developed intellectual property, escalation adjustments and other matters. The obligations of United to consummate an
order pursuant to the United Purchase Agreement will arise only after all such material terms are agreed by the parties. Payment
obligations under the USAF Contracts are predicated upon, among other things, our ability to complete the design, development
and ground test of our Midnight aircraft, our delivery of certain test reports and certificates, the receipt of an FAA Airworthiness
Certificate, the development of pilot and maintenance training workshops, the completion of flight tests and the delivery of a
certain number of our Midnight production aircraft. The obligations of the USAF Ynited-StatesAdrForee-to provide funding
will arise only after a particular deliverable has been received and accepted by the USAF Ynited-StatesAdrForee-. Further, with
respect to the United Purchase Agreement, in addition to other termination rights set forth in the United Purchase Agreement
and the Collaboration Agreement with United (the *“ United Collaboration Agreement ™), if the parties do not agree on such
material terms, either party will have the right to terminate the agreements if such party determines in its discretion that it is not
likely that such material terms will be agreed in a manner that is consistent with such party’ s business and operational interests
(as those interests may change from time to time). The USAF Contracts may be terminated by the USAF United-StatesAdr
Feree-upon advanced written notice, and may also be subject to stop orders issued by the USAF Untted-States-AdrForee-. [f the
United Purchase Agreement, the USAF Contracts or any future purchase agreements or contracts are canceled, modified or
delayed, or otherwise not consummated, or if we are otherwise unable to convert our strategic relationships or collaborations
into revenue, our prospects, results of operations, liquidity and cash flow will be affected. Our defense program is in its early
stages and we have not previously developed our aircraft to meet the requirements of the defense industry. The success
of our defense program and related aircraft depends on a number of factors including, among other things, anticipating
and effectively addressing demands and requirements of the defense industry; timely and successful research and
development; appropriate pricing strategies; effective forecasting and management of product demand, purchase
commitments, and inventory levels, including relating to the U. S. government budgetary considerations; effective
management of manufacturing and supply costs; and the quality of or any defects in our aircraft. Any impact to the
overall success of our defense program would also impact our ability to realize the anticipated benefits of the program.
Unanticipated problems in developing aircraft for our defense program could also divert substantial research and
development and other resources, which may impair our ability to develop new aircraft, or enhancements of existing
aircraft, and could substantially increase our costs. Problems in the design or quality of our aircraft may also have an
adverse effect on our business, financial condition, and operating results. Accordingly, if we fail to successfully manage
our defense program, including the development, manufacturing, and marketing our defense- related aircraft, we may
incur higher than expected costs, weaker than anticipated demand for our defense program and aircraft, and changes in
demand for existing aircraft, and our business, financial condition, and operating results could be harmed. We have
purchase agreements with the USAF Ynited-StatesAdrForee-, a U. S. governmental organization, and may enter into contracts
with other governmental organizations in the future. Sales to governmental organizations are subject to a number of challenges
and risks that may adversely affect our business and operating results, including the following risks: ¢ new regulations, or
changes to existing regulations, could result in increased compliance costs, and we could be subject to withheld payments and /
or reduced future business if we fail to comply with new or existing requirements in the future; * government demand and
payment for our aircraft may be impacted by public sector budgetary cycles and funding authorizations, with funding reductions
or delays adversely affecting public sector demand for our aircraft, including as a result of sudden, unforeseen and disruptive



events such as government shut downs, governmental defaults on indebtedness , competing priorities of a new administration
, war, regional geopolitical conflicts around the world, incidents of terrorism, natural disasters, and public health concerns or
epidemics; ¢ governments routinely investigate and audit government contractors’ administrative processes, and any unfavorable
audit could result in the government refusing to continue buying our aircraft, which would adversely impact our revenue and
operating results, or institute fines or civil or criminal liability if an investigation, audit, or other review, were to uncover
improper or illegal activities; * governments may require certain products to be manufactured, produced, or offered solely in
their country or in other relatively high- cost locations, and we may not produce or offer all products in locations that meet these
requirements, affecting our ability to sell these products to governmental agencies; and ¢ refusal to grant certain certifications or
clearance by one government agency, or decision by one government agency that our products do not meet certain standards,
may cause reputational harm and cause concern with other government agencies. The occurrence of any of the foregoing could
cause governmental organizations to delay or refrain from purchasing our aircraft in the future or otherwise adversely affect our
business and operating results. Our Credit Agreement with Synovus Bank imposes numerous financial and other restrictive
covenants on our operations,including covenants relating to our liquidity.As of December 31, 2624-2023 ,we were in
compliance with the covenants imposed by the Credit Agreement.If we violate these or any other covenants,any loan under the
Credit Agreement could become due and payable prior to their stated maturity dates,and Synovus Bank could proceed against
the collateral in our collateral account and our ability to borrow funds under the Credit Agreement in the future may be restricted
or eliminated. These restrictions may also limit our ability to borrow additional funds and pursue other business opportunities or
strategies that we would otherwise consider to be in our best interests. Current global political and macroeconomic conditions
and the effects thereof, including inflation, volatile interest rates , changes in trade agreements or regulations, tariffs ,
uncertainty with respect to the federal budget and federal debt ceiling and potential government shutdowns related thereto, actual
or perceived instability in the global banking sector, the war in Ukraine and conflicts in the Middle East 1srael-—Hamas-war,
supply chain issues, and any economic downturn or recession in certain regions or worldwide have, and may continue to,
adversely affect our business, financial condition and results of operations. The existence of inflation in certain economies has
resulted in, and may continue to result in, fistng-volatile interest rates and capital costs, supply shortages, increased costs of
labor, components, manufacturing and shipping, as well as weakening exchange rates and other similar effects. As a result, we
have experienced and may continue to experience cost increases. Although we take measures to mitigate the effects of
macroeconomic challenges, if these measures are not effective, our business, financial condition, results of operations and
liquidity could be materially adversely affected. Even if such measures are effective, there could be a differeree-delay between
the adverse effect of macroeconomic conditions and the timing of when those beneficial actions impact our results er-of
operations and-when-the-eestofinflattonisinenrred-. We expect to initially launch our aerial ride sharing offering in limited
jurisdictions subject to receipt of the necessary approvals. Accordingly, our business and results of operations are particularly
susceptible to adverse infrastructure, economic, social, weather, regulatory, and other conditions in these markets. As a result of
our geographic concentration, our business and financial results relating to our aerial ride sharing operations will be particularly
susceptible to the impacts of these conditions or other circumstances in each of these metropolitan areas. In addition, any
changes to local laws or regulations within these urban areas that affect our ability to operate or increase our operating expenses
in these markets would have an adverse effect on our business, financial condition and operating results. Disruption of
operations at the locations where our take off and landing facilities are expected to initially be located, whether caused by labor
relations, utility or communications issues or challenges with obtaining charging infrastructure, could harm our business. Certain
locations may regulate flight operations, such as limiting the number of take offs and landings, which could reduce our aerial
ride sharing operations. Bans on eVTOL aircraft operations or the introduction of any new permitting requirements would
significantly disrupt our operations. In addition, demand for our Archer UAM services could be impacted if drop- offs or pick-
ups of fliers become inconvenient because of take - off and landing rules or regulations, or more expensive for fliers because of
take - off and landlng related fees, Wthh would adversely affect our bu%lne%i financial condition and operatlng result% —\Ve

depend in part on our ability to e%tabh%h and expand our presence W1th1n 1nternat10na1 markets and may also depend on our
expan%lon into addltlonal market qegment% such as defen%e or logistics / cargo. Our ability to expand into these-new markets
: : vals-, including adapt-te-international-markets-and-new
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: ally-involves various risks, including, but not limited
to, the need to invest qlgnlﬁcant resources in such expansion, and the poqslblhty that returns on such investments will not be
achieved in the near future or at all in these less familiar competitive environments . Qur ability to expand internationally will
depend upon our ability to, among other things, obtain the necessary government approvals, adapt to international
markets and new market segments, understand the local customer base, and address any unique local technological




requirements . We may also choose to conduct our international business through joint ventures, minority investments or other
partnerships with local companies as well as co- marketing with other established brands. If we are unable to identify partners or
negotiate favorable terms, our international growth may be limited. In addition, we may incur significant expenses in advance of
generating signifteant-revenues , if any, as we attempt to establish our presence in particular international markets or market
segments outside of aircraft sales and-, operating a UAM network to carry passengers and our defense program . Continuing to
increase the strength of our reputation and brand for achieving our business plans is critical to our ability to attract and retain
personnel, customers, investors, and other business partners. In addition, our growth strategy may include expansion through
joint ventures, minority investments or other partnerships with strategic business partners, which may include event activities
and cross- marketing with other established brands, all of which may be dependent on our ability to build our reputation and
brand recognition. The successful development of our reputation and brand will depend on a number of factors, many of which
are outside our control. Negative perception of our technology, industry or our company may harm our reputation and brand,
including as a result of: « complaints or negative publicity or reviews about our aircraft or service offerings from either-our
Areher-UAM-er-our AreherDireet-customers or negative publicity reviews about other brands or events we are associated with,
even if factually incorrect or based on isolated incidents; ¢ changes to our operations, safety and security, privacy or other
policies that users or others perceive as overly restrictive, unclear or inconsistent with our values; ¢ illegal, negligent, reckless or
otherwise inappropriate behavior by our management team or other employees, our AreherDireet-eustomers;-ourAreher UAM
customers or our other business partners; ¢ actual or perceived disruptions or defects in our aircraft or aerial ride sharing
platform, such as data security incidents, platform outages, payment processing disruptions or other incidents that impact the
availability, reliability or security of our offerings; < accidents or incidents involving aircraft operated by one of our
commercial partners or another member of the aerospace industry; e litigation over, or investigations by regulators into, our
aircraft or our operations or those of our ArekerBireet-customers or other business partners; ¢ a failure to operate our business in
a way that is consistent with our values;  negative responses by eur-AreherBireetorAreher-UAM-customers to our UAM
offerings; ¢ perception of our treatment of employees, contractors, AreherBireetorAreherBAM-customers or our other
business partners and our response to their sentiment related to political or social causes or actions of management; or * any of
the foregoing with respect to our competitors, to the extent such resulting negative perception affects the public’ s perception of
us or our industry as a whole. In addition, changes we may make to enhance and improve our offerings and balance the needs
and interests of our various AreherDireet-and-AreherBAM-customers may be viewed positively from one group s perspective
(such as our Areker-UAM customers) but negatively from another’ s perspective (such as third- party companies that purchase
and operate our aircraft), or may not be viewed positively by any of eithereur-AreherDireetor-our Areher-AM-customers. [f
we fail to balance the interests of these various twe-different-customer bases or make Changes that they view negatively, our
customers may stop purchasing our aircraft or stop using our Areker-UAM or other service ertake-fewerflights-, any of which
could adversely affect our reputation, brand, business, financial condition and results of operations. ® Our ability to compete
effectively is dependent on many factors, including, without limitation, the following: ¢ speed to market of our initial aircraft
and UAM and other services; * effective strategy and execution of aircraft and service offerings; * product and service safety
and performance; ¢ product and service pricing; and ¢ quality of customer support. We will have to demonstrate to potential
customers that our products and services are attractive alternatives to other transportation offerings, by differentiating our
products and services on the basis of such factors as innovation, performance, brand name, service, and price. This is difficult to
do, especially in a competitive market. Some of our competitors may have more established customer relationships than we do,
which could inhibit our market penetration efforts. If we are unable to compete effectively, our revenue and profitability will be
adversely impacted . Our business may be adversely affected by labor and union activities . Although none of our employees
are currently represented by a labor union, it is common throughout the aerospace industry generally for many employees at
aerospace companies to belong to a union, which can result in higher employee costs and increased risk of work stoppages. We
may also directly and indirectly depend upon other companies with unionized work forces, such as parts suppliers and trucking
and freight companies, and work stoppages or strikes organized by such unions could harm our business, financial condition or
operating results. Commercial aircraft sales contracts are often entered into years before the aircraft are delivered. In order to
help account for economic fluctuations between the contract date and delivery date, aircraft pricing generally consists of a fixed
amount as modified by price escalation formulas derived from labor, commodity and other price indices. Our revenue estimates
are based on current expectations with respect to these escalation formulas, but the actual escalation amounts are outside of our
control. Escalation factors can fluctuate significantly from period to period and changes in escalation amounts can significantly
impact revenues and operating margins in our business. We can make no assurance that any customer, current or future, will
exercise purchase options, fulfill existing purchase commitments or purchase additional products or services from us. The terms
and conditions of the United Purchase Agreement regarding price escalation clauses are yet to be determined, and there is no
assurance that they will be determined in a manner that will mitigate the risks described above. As-The final terms of our
proposed contract manufacturing relationship with Stellantis and its affiliates remain uncertain and are subject to the
negotiation of definitive documentation. We entered into a Memorandum of Understanding effective November 1, 2024
with FCA US LLC, a wholly- owned subsidiary of Stellantis, containing additional detail regarding the terms of the
planned contract manufacturing relationship with Stellantis. We have not yet executed the final agreement and there is
no assurance that we will execute the contract manufacturing agreement in the near term or at all. Failure to maintain
effective systems of internal controls and disclosure controls could have a material adverse effect on our business,
operating results, and financial condition. Effective internal and disclosure controls are necessary for us to provide
reliable financial reports and effectively prevent fraud and to operate successfully as a public company . We s-beginning
with-this-Annual-Repoert-we-are requlred by —pttfs'ctaﬁt—te—Seet-teﬁ—494—e-Pthe Sarbanes Oxley Act 5to furnish-design and

maintain a system of eur-internal control over financial




reporting and disclosure controls and procedures. If we cannot provide reliable financial reports or prevent fraud, our
reputation and operating results could be harmed. Our current controls and any new controls we develop may become
inadequate because of changes in conditions in our business. Further, weaknesses in our internal controls have in the past
and may be discovered in the future. Any failure to develop, implement or maintain effective controls, or any difficulties
encountered in their implementation or improvement, could harm our operating results, may result in a restatement of
our financial statements for each-prior periods, cause us to fail to meet our reporting obligations, and could adversely
affect the results of periodic management evaluations and annual independent registered public accounting firm
attestation fepeft—reports regardlng 6ﬂ—FOﬂﬂ—l-9-—IHe—be—ﬁ+ed—Wﬁh—l 1c effectiveness SEC—This-assessmentneeds-to-inehude
diselostre-of any-material-weaknessestdentified-by-ourmans gemen pour internal control over financial reporting =

Addtt—teﬂa-l-ly—eeﬂafneﬂemg—that we are requlred to 1nclude in the periodic reports we will file with the SEC. Our this
AnnwatRepertour-independent registered public accounting firm is required to formally attest to the effectiveness of our
internal control over financial reporting. Ar-Our independent registered public accounting firm has in the past or may in
the future issue a report that is ad\'crs‘c fepeft—ma-y—be—tsstted-m the event it etﬂ“attd-rteﬁx not sduslled with lhc level at which
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market price otrb s-of eperations-our Class A common stock . e have
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—the Sarbanes- Oxley Act , the Dodd- Frank Wall Street...... and may
in the future be required . As a result of the complexity involved in complying with the rules and regulations applicable to
public companies , our management’ s attention may be diverted from other business concerns, which could Aet-the Dodd-
Frank Wall Street Reform and Consumer Protection Act of 2010,the listing requirements of the NYSE and other applicable
securities rules and regulations.Compliance with these rules and regulations has increased,and will continue to increase,our legal
and financial compliance costs,make some activities more difficult,time- consuming,or costly,and increase demand on our



systems and resources. The Exchange Act requires,among other things,that we file annual,quarterly,and current reports with
respect to our business and operating results. The Sarbanes- Oxley Act requires,among other things,that we maintain effective
disclosure controls and procedures and internal control over financial reporting.In order to maintain and improve our disclosure
controls and procedures and internal control over financial reporting to meet this standard,significant resources and management
oversight have been and may in the future be required adversely affect our business and operating results. Although we have
already hired additional employees to comply with these requirements, we may need to hire more employees in the future or
engage outside consultants, which would increase our costs and expenses. In the future, changes in laws or regulations
governing our operations, changes in the interpretation thereof or newly enacted laws or regulations and any failure by us to
comply with these laws or regulations, could have a materially adverse effect on our business. In addition, changing laws,
regulations, and standards relating to corporate governance and public disclosure are-ereating-could create uncertainty for
public companies, irereastng-increase legal and financial compliance costs, and making-make some activities more time
consuming. These laws, regulations, and standards are subject to varying interpretations, in many cases due to their lack of
specificity, and, as a result, their application in practice may evolve or otherwise change over time as new guidance is provided
by regulatory and governing bodies. This could result in continuing uncertainty regarding compliance matters and higher costs
necessitated by ongoing revisions to disclosure and governance practices. We intend to invest resources to comply with evolving
laws, regulations, and standards (or changing interpretations of them), and this investment may result in increased selling,
general and administrative expenses and a diversion of management’ s time and attention from revenue- generating activities to
compliance activities. If our efforts to comply with new laws, regulations, and standards differ from the activities intended by
regulatory or governing bodies due to ambiguities related to their application and practice, regulatory authorities may initiate
legal proceedings against us, and our business may be adversely affected. As a public company, we have also had to incur
increased expenses in order to obtain director and officer liability insurance, and we may be required to accept reduced coverage
or incur substantially higher costs to maintain the same or similar coverage or obtain coverage in the future. These factors could
also make it more difficult for us to attract and retain qualified members of our board of directors, particularly to serve on our
audit committee, compensation committee, and nominating and governance committee, and qualified executive officers. As a
result of disclosure of information in the filings required of a public company, our business and financial condition is more
visible, which may result in threatened or actual litigation, including by competitors. If such claims are successful, our business
and operating results could be adversely affected, and even if the claims do not result in litigation or are resolved in our favor,
these claims, and the time and resources necessary to resolve them, could divert the resources of our management and adversely
affect our business and operating results. In addition, as a result of our disclosure obligations as a public company, we have
reduced flexibility and are under pressure to focus on short- term results, which may adversely affect our ability to achieve long-
term profitability. We are, and may in the future become, subject to legal proceedings, which may be time- consuming and
expensive and, if adversely determined, could delay, limit or prevent our ability to commercialize our aircraft or
otherwise execute on our business plans. Pending legal proceedings and other future legal proceedings against us or our
employees, regardless of outcome or merit, could be time consuming and expensive to defend or resolve, result in substantial
diversion of management and technical resources, delay, limit or prevent our ability to make, develop, commercialize or deploy
our aircraft and aerial ride sharing services and deteriorate our reputation and our business relationships, any of which could
make it more difficult or impossible for us to operate our business or otherwise execute on our business plan and significantly
adversely affect our business, financial condition, or results of operations. In the event of an adverse outcome of litigation, we
may have to cease developing and / or using the asserted intellectual property, which could significantly adversely impact our
business, financial condition, or results of operation . Qur business may be adversely affected if we are unable to protect our
intellectual property rights from unauthorized use by third parties . Failure to adequately protect our intellectual property
rights could result in our competitors offering similar products or services, potentially resulting in the loss of some of our
competitive advantage and a decrease in our revenue, which could adversely affect our business, prospects, financial condition
and operating results. Our success depends, at least in part, on our ability to protect our key technology and intellectual property.
To accomplish this, we will rely on a combination of patents, trade secrets (including know- how), employee and third- party
non- disclosure agreements, copyrights, trademarks, intellectual property licenses and other contractual rights to establish and
protect our rights in our technology. The protection of our intellectual property rights will be important to our future business
opportunities. However, the measures we take to protect our intellectual property from unauthorized use by others may not be
effective for various reasons, including the following: ¢ any patent applications we submit may not result in the issuance of
patents (and patents have not yet issued to us based on our pending applications); ¢ the scope of our patents that may
subsequently issue may not be broad enough to protect our proprietary rights; ¢ our issued patents may be challenged or
invalidated by third parties; * our employees or business partners may breach their confidentiality, non- disclosure and non- use
obligations to us; * third parties may independently develop technologies that are the same or similar to ours; ¢ the costs
associated with enforcing patents, confidentiality and invention agreements or other intellectual property rights may make
enforcement impracticable; and ¢ current and future competitors may circumvent or otherwise design around our patents. Patent,
trademark, copyright and trade secret laws vary throughout the world. The laws in some foreign countries do not protect
intellectual property rights to the same extent as the laws of the United States. Furthermore, policing the unauthorized use of our
intellectual property rights in foreign jurisdictions may be difficult. Therefore, our intellectual property rights may not be as
strong or as easily enforced outside of the United States. Also, while we have registered and applied for trademarks in an effort
to protect our investment in our brand and goodwill with customers, competitors may challenge the validity of those trademarks
and other brand names in which we have invested. Such challenges can be expensive and may adversely affect our ability to
maintain the goodwill gained in connection with a particular trademark. To the extent we expand our international activities, our
exposure to unauthorized use of our technologies and proprietary information may increase. We may also fail to detect



unauthorized use of our intellectual property, or be required to expend significant resources to monitor and protect our
intellectual property rights, including engaging in litigation, which may be costly, time- consuming, and divert the attention of
management and resources, and may not ultimately be successful. If we fail to meaningfully establish, maintain, protect and
enforce our intellectual property rights internationally, our business, financial condition and results of operations could be
adversely affected. JJ»le—Vv‘e1=e—p1=e=~cf-t(=mls{ry—0ur management team has llmlted experlence managlng a pubhc —sma-l-}ef
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traded company, interacting with public company investors and regulators, and complying with the increasingly complex laws
pertaining to public companies. Our management team may not successfully or efficiently manage our transition to being a
public company subject to significant regulatory oversight and reporting obligations under the federal securities laws and the
continuous scrutiny of securities analysts and investors. These new obligations and constituents require significant attention
from our senior management and could divert their attention away from the day- to- day management of our business, which
could adversely impact our business, operating results, and financial condition . OQur amended and restated certificate of
incorporation requires, to the fullest extent permitted by law, that derivative actions brought in our name, actions
against our directors, officers, other employees or stockholders for breach of fiduciary duty and other similar actions
may be brought only in the Court of Chancery in the State of Delaware, which may have the effect of discouraging
lawsuits against our directors, officers, other employees or stockholders . Our amended and restated certificate of
incorporation provides that (i) unless we consent in writing to the selection of an alternative forum, to the fullest extent
permitted by the applicable law, the Court of Chancery of the State of Delaware will be the sole and exclusive forum for any
stockholder (including a beneficial owner) to bring (1) any derivative action or proceeding brought on behalf of us, (2) any
action or proceeding asserting a claim of breach of a fiduciary duty owed by any current or former director, officer or other
employee of ours or any stockholder of ours to us or our stockholders, (3) any action or proceeding asserting a claim against us
or any of our current or former directors, officers or other employees or any stockholder arising pursuant to any provision of the
Delaware General Corporation Law (the “ DGCL ), our amended and restated certificate of incorporation or our amended and
restated bylaws, (4) any action or proceeding to interpret, apply, enforce or determine the validity of our amended and restated
certificate of incorporation or amended and restated bylaws (or any right, obligation or remedy thereunder), (5) any action or
proceeding as to which the DGCL confers jurisdiction to the Court of Chancery of the State of Delaware, and (6) any action
asserting a claim against us or any director, officer or other employee of ours or any stockholder, governed by the internal
affairs doctrine, in all cases to the fullest extent permitted by law and subject to the court’ s having personal jurisdiction over the
indispensable parties named as defendants, and (ii) unless we consent in writing to the selection of an alternative forum, the
federal district courts of the United States shall, to the fullest extent permitted by law, be the exclusive forum for the resolution
of any complaint asserting a cause of action arising under the Securities Act or the rules and regulations promulgated
thereunder. Any person holding, owning or otherwise acquiring any interest in shares of our capital stock will be deemed to have
notice of and to have consented to this forum selection provision. This choice of forum provision may limit a stockholder’ s
ability to bring a claim in a judicial forum that it finds favorable for disputes with us or any of our directors, officers, other
employees or stockholders, which may discourage lawsuits with respect to such claims, although such stockholders will not be
deemed to have waived our compliance with federal securities laws and the rules and regulations thereunder. However, there is
no assurance that a court would enforce the choice of forum provision contained in our amended and restated certificate of
incorporation. If a court were to find such provision to be inapplicable or unenforceable in an action, we may incur additional
costs associated with resolving such action in other jurisdictions, which could harm our business, operating results and financial
condition . Certain of our warrants are accounted for as liabilities and changes in the value of these warrants could have a
material effect on our financial results . On April 12, 2021, the staff of the SEC (the ©“ SEC Staff ") expressed its view that
certain terms and conditions common to special purpose acquisition company (“ SPAC ) warrants may require the warrants to
be classified as liabilities instead of equity on a SPAC’ s balance sheet. As a result of the SEC Staff” s statement, Atlas
reevaluated the accounting treatment of its public warrants and private placement warrants, and determined to classify the
warrants as derivative liabilities measured at fair value, with changes in fair value reported in its statement of operations for each
reporting period. See Note 42-11 - Liability Classified Warrants to our audited consolidated financial statements for the year
ended December 31, 2623-2024 , for additional information about our public and private warrants that were originally issued by
Atlas. Accounting Standards Codification (“ ASC ) 815- 40 provides for the remeasurement of the fair value of such
derivatives at each balance sheet date, with a resulting non- cash gain or loss related to the change in the fair value being
recognized in the consolidated statements of operations. As a result of the recurring fair value measurement, our financial
statements and results of operations may fluctuate quarterly based on factors which are outside of our control. Due to the
recurring fair value measurement, we expect that we will recognize non- cash gains or losses on our warrants each reporting
period and that the amount of such gains or losses could be material. favestors~Evolving scrutiny and changing expectations



e-ﬁfrom global regulators and our perfermaneerelating-to-stakeholders regarding our cnvironmental, social and governance
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and-goalsregarding ESG-matters-, environmental sustainability we-eoutd-fail-, human capital management, supply chain
management, and human rights, or do not meet related regulations and expectations or-for increased transparency,
which continue to increase, our reputation may be negatively impacted pereetved-to-fait-, inr-and we may be subject to
litigation risk and / eur—- or regulatory enforcement. In addition achievementofsueh-initiatives-orgoals-, er-we could be

criticized for the scope of sweh-our initiatives or goals —Jn-additiorror perceived as not acting responsibly in connection with
these matters , Califernia-reeently-adopted-anumber-and that evaluation may be based on factors unrelated to the impact
of new-elimate-these matters on our business, financial or otherwise. Our failure, or perceived failure, with these
initiatives or more generally to manage reputational threats and meet shifting and in certain cases, inconsistent,
stakeholder expectations or consumer preferences could negatively impact our brand, image, reputation, credibility,
employee and franchisee retention, and the willingness of our customers and franchisees to do business with us.
Additionally, changes in ESG - related bills-reporting frameworks and guidance and negative consumer attitudes related
to both taking ESG activities and not taking ESG activities , ineluding-bis-whichrequire-ecompantes-doing-create a new
and evolving set of risks that could broadly affect us, increase compliance and other costs, or divert management
attention. Increased regulatory and legal requirements concerning ESG issues may also lead to increased operational
costs. If we fail to adapt to evolving stakeholder expectatlons, regulatory and legal requlrements and general

eurreputatiotrand-business;o puduno results ﬁﬁd—ﬁﬂ&neml—eeﬂd-rﬁeﬁ—eould be dd\'Cl‘SLlV nnpaeled Changes in financlal
accounting standards may cause adverse unexpected fluctuations and affect our reported results of operations . A change
in accounting standards or practices, and varying interpretations of existing or new accounting pronouncements, as well as
significant costs incurred or that may be incurred to adopt and to comply with these new pronouncements, could have a
significant effect on our reported financial results or the way we conduct our business. If we do not ensure that our systems and
processes are aligned with the new standards, we could encounter difficulties generating quarterly and annual financial
statements in a timely manner, which could have an adverse effect on our business, our ability to meet our reporting obligations
and compliance w ith internal control requirements. Management will continue to make judgments and assumptions based on our
interpretation of new standards. If our circumstances change or if actual circumstances differ from our assumptions, our
operating results may be adversely affected and could fall below our publicly announced guidance or the expectations of
securities analysts and investors, resulting in a decline in the market price of our Class A common stock. Our ability to use our
net operating loss carryforwards and certain other tax attributes may be limited. As of December 31, 2024, we had
approximately $ 616. S million and $ 58. 2 million of federal and state net operating loss carryforwards (“ NOLs ”) and $
53. 2 million and $ 27. 9 million federal and state research and development tax credits. Under current law unused
federal NOLs generated in tax years beginning after December 31, 2017, will not expire and may be carried forward
indefinitely but the deductibility of such federal NOLs for any year is limited to no more than 80 % of the excess, if any,
of current year taxable income (without regard to deductions). In addition, both our current and our future unused
losses and other tax attributes may be subject to limitation under Sections 382 and 383 of the U. S. Internal Revenue
Code of 1986, as amended, (the “ Code ”), if we undergo, or have undergone, an “ ownership change, ” generally defined
as a greater than 50 percentage point change (by value) in our equity ownership by certain stockholders or groups of
stockholders over a three- year period. We may have experienced ownership changes in the past and may experience
ownership changes in the future as a result of subsequent shifts in our stock ownership (some of which shifts are outside
our control), which may further limit our ability to use our pre- change net operating loss carryforwards and other pre-
change tax attributes (such as research tax credits) to offset our post- change income or taxes. Similar provisions of state
tax law may also apply to limit our use of accumulated state tax attributes. In addition, at the state level, there may be
periods during which the use of net operating losses is suspended or otherwise limited, which could accelerate or
permanently increase state taxes owed. As a result, even if we attain profitability, we may be unable to use all or a
material portion of our net operating losses and other tax attributes, which could have an adverse impact on our
business, financial condition and results of operations. Changes in tax laws or regulations that are applied adversely to
us may have a material adverse effect on our business, cash flows, financial condition or results of operations. New
income, sales, use or other tax laws, statutes, rules, regulations or ordinances could be enacted at any time, which could




adversely affect our business operations and financial performance. Further, existing tax laws, statutes, rules,
regulations or ordinances could be interpreted, changed, modified or applied adversely to us. Future changes in
corporate tax rates, the realization of net deferred tax assets relating to our operations, the taxation of foreign earnings,
and the deductibility of expenses could have a material impact on the value of our deferred tax assets, could result in
significant one- time charges, and could increase our future U. S. tax expense. For tax years beginning after December
31, 2021, current law requires taxpayers to capitalize and amortize certain research and development expenditures over
five years if incurred in the United States and fifteen years if incurred in foreign jurisdictions, rather than deducting
them concurrently. Although there have been legislative proposals to repeal or defer the capitalization requirement to
later years, there can be no assurance that the provision will be repealed or otherwise modified. Risks Related to
Ownership of Our Securities The price of our Class A common stock and warrants may fluctuate due to a variety of factors,
including: « changes in macroeconomic or market conditions or trends in our industry or markets, such as inflation, recessions,
volatility in interest rates, ongoing supply chain shortages, local and national elections, international currency fluctuations,
uncertainty with respect to the federal budget and federal debt ceiling and potential government shutdowns related thereto, actual
or perceived instability in the global banking sector, political instability and acts of war, such as the war in Ukraine and conflicts
in the Middle East Israel—Hamas-war-, or terrorism;  results of operations that vary from the expectations of securities analysts
and investors; * results of operations that vary from those of our competitors; * changes in expectations as to our future financial
performance, including financial estimates and investment recommendations by securities analysts and investors; ¢ declines in
the market prices of stocks generally; * strategic actions by us or our competitors; * announcements by us or our competitors of
significant contracts, acquisitions, joint ventures, other strategic relationships or capital commitments;  any significant change
in our management; ¢ changes in business or regulatory conditions, including new laws or regulations or new interpretations of
existing laws or regulations applicable to our business; * future sales of our Class A common stock or other equity or debt
securities; * investor perceptions or the investment opportunity associated with our Class A common stock relative to other
investment alternatives; ¢ the public’ s response to press releases or other public announcements by us or third parties, including
our filings with the SEC; e litigation involving us, our industry, or both, or investigations by regulators into our operations or
those of our competitors; * guidance, if any, that we provide to the public, any changes in this guidance or our failure to meet
this guidance;  the development and sustainability of an active trading market for our securities; ¢ actions by institutional or
activist stockholders; ¢ changes in accounting standards, policies, guidelines, interpretations or principles; and ¢ other events or
factors, including those resulting from natural disasters, war, acts of terrorism or responses to these events. These broad market
and industry fluctuations may adversely affect the market price of our Class A common stock and warrants, regardless of our
actual operating performance. In addition, price volatility may be greater if the public float and trading volume of our Class A
common stock is low. In the past, following periods of market volatility, stockholders have instituted securities class action
litigation. If we were involved in securities litigation, it could have a substantial cost and divert resources and the attention of
executive management from our business regardless of the outcome of such litigation —Shares-efour-ClassB-eommon-stoek
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required to take write- downs or write- offs, or may be subject to restructuring, impairment or other charges that could have a
significant negative effect on our financial condition, results of operations and the price of our Class A common stock, which
could cause you to lose some or all of your investment. Factors outside of our control may, at any time, arise. As a result of
these factors, we may be forced to later write- down or write- off assets, restructure operations, or incur impairment or other
charges that could result in reporting losses. Unexpected risks may arise, and previously known risks may materialize. Even
though these charges may be non- cash items and therefore not have an immediate impact on our liquidity, we must report
charges of this nature which could contribute to negative market perceptions about us or our securities. In addition, charges of
this nature may cause us to be unable to obtain future financing on favorable terms or at all. There can be no assurance that we




will be able to comply with the continued listing standards of the NY SE. Fhe-If we are unable to comply with its continued
listing requirements, the NYSE may delist our securities from trading on its exchange, which could limit investors’ ability to
make transactions in our securities and subject us to additional trading restrictions. Our Class A common stock and public
warrants are listed on the NYSE under the symbols “ ACHR ” and “ ACHR WS, ” respectively. We cannot assure you that our
securities will continue to be listed on the NYSE. We are required to demonstrate compliance with the NYSE’ s continued
listing requirements in order to continue to maintain the listing of our securities on the NYSE. If the NYSE delists our securities
from trading on its exchange and we are not able to list our securities on another national securities exchange, our securities
could be quoted on an over- the- counter market. If this were to occur, we could face significant adverse consequences,
including: * a limited availability of market quotations for our securities; ¢ reduced liquidity for our securities; ¢ a determination
that our Class A common stock is a “ penny stock ” which will require brokers trading in our Class A common stock to adhere
to more stringent rules and possibly result in a reduced level of trading activity in the secondary trading market for our
securities; * a limited amount of news and analyst coverage; and ¢ a decreased ability to issue additional securities or obtain
additional financing in the future. Because there are no current plans to pay cash dividends on our common stock for the
foreseeable future, you may not receive any return on investment unless you sell your common stock for a price greater than that
which you paid for it. We intend to retain future earnings, if any, for future operations, expansion and debt repayment and there
are no current plans to pay any cash dividends for the foreseeable future. The declaration, amount and payment of any future
dividends on shares of our common stock will be at the sole discretion of our board of directors. Our board of directors may take
into account general and economic conditions, our financial condition and results of operations, our available cash and current
and anticipated cash needs, capital requirements, contractual, legal, tax, and regulatory restrictions, implications on the payment
of dividends by us to our stockholders or by our subsidiaries to us and such other factors as our board of directors may deem
relevant. In addition, our ability to pay dividends is limited by covenants of our existing and outstanding indebtedness and may
be limited by covenants of any future indebtedness we incur. As a result, you may not receive any return on an investment in our
common stock unless you sell our common stock for a price greater than that which you paid for it. If securities analysts do not
publish research or reports about our business or if they downgrade our Class A common stock or our sector, our Class A
common stock price and trading volume could decline. The trading market for our Class A common stock will rely in part on
the research and reports that industry or financial analysts publish about us or our business. We will not control these analysts. In
addition, some financial analysts may have limited expertise with our model and operations. Furthermore, if one or more of the
analysts who do cover us downgrade our Class A common stock or industry, or the stock of any of our competitors, or publish
inaccurate or unfavorable research about our business, the price of our Class A common stock could decline. If one or more of
these analysts ceases to cover us or fails to initiate coverage or publish reports on us regularly, we could lose visibility in the
market, which in turn could cause our Class A common stock price or trading volume to decline. Future sales, or the
perception of future sales, by us or our stockholders in the public market could cause the market price for our Class A
common stock to decline. The sale of shares of our Class A common stock in the public market, or the perception that such
sales could occur, could harm the prevailing market price of shares of our Class A common stock. These sales, or the possibility
that these sales may occur, also might make it more difficult for us to sell equity securities in the future at a time and at a price
that we deem appropriate. All shares issued in the Business Combination that were registered on our registration statement on
Form S- 4, which was declared effective on August 11, 2021, are freely tradable without restriction by persons other than our “
affiliates, ” (as defined under Rule 144 of the Secuntle% Act (“ Rule 144 ”)) 1nclud1ng our dlrectorﬂ executive officers and other
affiliates. We have also entered into subscription agreements
supplemented)-onForm-S—3-relating-to-the-offerand-sale-from time to fime Wlth certaln mvestors by-the-seHing-seeurtty
holdersnamed-thereinofup-to+6-, 742-pursuant to which we have issued in aggregate 142 , 480-348, 733 shares of Class A
common stock -was-deelared-effeetive-in private placements and subsequently registered such shares for resale by the
investors. In May -SEGeﬂ—Neveﬁ&ber—lé—Z@Q—Z—2024 —‘Ne— we ﬁled a-net-hefa shelf registration statement on Form S- 3 relating

of-up to 94-$ 95. 0 million in the aggregate of
any combmatlon of dlfferent types of securltles 1nclud1ng 6H5-586-shares of our Class A common stock, from time to time
in whteh—was—dee}afed-effeeﬁve—by—t-he—SEeeﬁ—one Atigust2+-or more offerings. As of December 31 , 20623-2024 —trraddition
, we have approximately $ 18. 7 million available for issuance to certain vendors. As of December 31, 2024, we have
approx1mately $ 47 5 mllllon avallable for issuance under our “ at the market ” offermg program pursuant to eur-a

eommon-stoekte-deeline-. As restrictions on resale end or if the%e %tockholderq exercise thelr reglstratlon rlght% the market price
of our Class A common stock could drop significantly if the holders of these shares sell them or are perceived by the market as
intending to sell them. These factors could also make it more difficult for us to ralqe addltlonal funds through future offerlngs of
our Class A common %tock or other securities. In ® ; ; ; g

we-ha app ; ; r-addition,
outqtandlng warrants to purchase an aggregate of 25, 398, 947 %hare% of our Claqs A common stock became exercmable on
October 30, 2021. Each warrant entitles the holder thereof to purchase one (1) share of our Class A common stock at a price of
$ 11. 50 per whole share, subject to adjustment. Moreover, as of December 31, 2623-2024 , we have an additional 20, 788-753 ,




247-630 outstanding warrants issued to certain parties, #7+12 , 948, 354 of which remain subject to vesting conditions. These
warrants may be exercised only for a whole number of shares of our Class A common stock. To the extent such warrants are
exercised, additional shares of our Class A common stock will be issued, which will result in dilution to the then existing
holders of our Class A common stock and increase the number of shares eligible for resale in the public market. Moreover H1
addition-, the shares of our common stock reserved for future issuance under our equity incentive plans will become eligible for
sale in the public market once those shares are issued, subject to provisions relating to various vesting agreements and, in some
cases, limitations on volume and manner of sale applicable to affiliates under Rule 144, as applicable. We have filed registration
statements on Form S- 8 to register shares of our common stock or securities convertible into or exchangeable for shares of our
common stock issued pursuant to our equity incentive plans. We expect to file additional registration statements on Form S- 8 in
the future to register additional shares reserved for future issuance under our equity incentive plans, and Form S- 8 registration
statements automatically become effective upon filing. Accordingly, shares registered under such registration statements will be
available for sale in the open market. In the future, we may also issue our securities in connection with investments or
acquisitions. The number of shares of our common stock issued in connection with an investment or acquisition could constitute
a material portion of our then- outstanding Class A common stock. Any issuance of additional securities in connection with
investments or acquisitions may result in additional dilution to our stockholders. Anti- takeover provisions in our governing
documents could delay or prevent a change of control. Certain provisions of our amended and restated certificate of
incorporation and our amended and restated bylaws have an anti- takeover effect and may delay, defer or prevent a merger,
acquisition, tender offer, takeover attempt or other change of control transaction that a stockholder might consider in its best
interest, including those attempts that might result in a premium over the market price for the shares held by our stockholders.
These provisions provide for, among other things: * the ability of our board of directors to issue one or more series of preferred
stock; « a classified board +=a-dual—elass-share-straeture-; * advance notice for nominations of directors by stockholders and for
stockholders to include matters to be considered at our annual meetings; ¢ certain limitations on convening special stockholder
meetings; ¢ limiting the ability of stockholders to act by written consent; and  our board of directors has the express authority to
make, alter or repeal our amended and restated bylaws. These anti- takeover provisions could make it more difficult for a third
party to acquire us, even if the third party’ s offer may be considered beneficial by many of our stockholders. As a result, our
stockholders may be limited in their ability to obtain a premium for their shares. These provisions could also discourage proxy
contests and make it more difficult for you and other stockholders to elect directors of your choosing and to cause us to take
other corporate actions you desire.



