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We are subject to a number of risks associated with international business activities that may increase our costs, impact our
ability to sell our ECVs and require significant management attention. These risks include: * conforming our products to various
international regulatory and safety requirements in establishing, staffing and managing foreign operations; ¢ challenges in
attracting channel partners; « compliance with foreign government taxes, regulations and permit requirements; ¢ our ability to
enforce our contractual rights and intellectual property rights; « compliance with trade restrictions and customs regulations as
well as tariffs and price or exchange controls; ¢ fluctuations in freight rates and transportation disruptions; ¢ fluctuations in the
values of foreign currencies; * compliance with certification and homologation requirements; and * preferences of foreign
nations for domestically manufactured products. In many of these markets, long- standing relationships between potential
customers and their local partners and protective regulations and disparate networks and systems used by each country will
create barriers to entry. We are currently selling our ECVs in North America, Europe and Asia, and, as a result, we are subject to
laws and regulations in those jurisdictions that are applicable to the import and / or sale of electric vehicles. For example, we are
required to meet vehicle- specific safety standards that are often materially different across markets, thus resulting in additional
investment into the vehicles and systems to ensure regulatory compliance. For each of the markets in which we sell our ECVs,
we must obtain advanced approval from regulatory agencies regarding the proper certification or homologation of our vehicles
to enter into these markets. This process necessitates that regulatory officials in each market review and certify our vehicles prior
to market entry. Any delay in the homologation process could adversely impact our ability to introduce any of these ECV
models in their respective markets on our planned timeframe, which could adversely affect our business, financial condition and
operating results and harm our reputation. Our business will be adversely affected if we are unable to protect our intellectual
property rights from unauthorized use or infringement by third parties. Any failure to adequately protect our intellectual property
rights could result in the weakening or loss of such rights, which may allow our competitors to offer similar or identical products
or use identical or confusingly similar branding, potentially resulting in the loss of some of our competitive advantage, a
decrease in our revenue or an attribution of potentially lower quality products to us, which would adversely affect our business,
financial condition, operating results and prospects. Our success depends, at least in part, on our ability to protect our core
technology and intellectual property. To accomplish this, we rely on a combination of patents, patent applications, trade secrets
(including know- how), employee and third- party nondisclosure agreements, copyright protection, trademarks, intellectual
property licenses and other contractual rights to establish and protect our intellectual property rights in our technology. Our
registered patents are under PRC law and have not been given reciprocal treatment and protection under the laws of either the
United States or the European Union. We may be unable to adequately protect our proprietary technology and intellectual
property from use by third parties. The protection provided by patent laws is and will be important to our business. However,
such patents and agreements and various other measures we take to protect our intellectual property from use by others may not
be effective for various reasons, including the following: « our pending patent applications may not result in the issuance of
patents; ¢ our patents may not be broad enough to protect our commercial endeavors; ¢ the patents we have been granted may be
challenged, invalidated or circumvented because of the pre- existence of similar patented or unpatented technology or for other
reasons; * the costs associated with obtaining and enforcing patents in the countries in which we operate, confidentiality and
invention agreements or other intellectual property rights may make enforcement impracticable; or ¢ current and future
competitors may independently develop similar technology, duplicate our vehicles or design new vehicles in a way that
circumvents our intellectual property protection. Existing trademark and trade secret laws and confidentiality agreements afford
only limited protections. In addition, the laws of some foreign countries do not protect our proprietary rights to the same extent
as do the laws of the United States and policing the unauthorized use of our intellectual property is difficult. For example,
historically the implementation and enforcement of PRC intellectual property- related laws have been limited. Accordingly,
protection of intellectual property rights in China may not be as effective as in the United States or other countries. Some of the
components in our supply chain are co- designed with third- party vendors, who are generally restricted from selling parts that
are co- designed with us to other parties. However, in the event we discontinue our purchases of such co- designed components
from our vendors, these vendors may no longer be restricted from selling such co- designed components to third parties. We
may need to defend ourselves against patent or trademark infringement claims, which may be time- consuming and could cause
us to incur substantial costs. Companies, organizations or individuals, including our competitors, may hold or obtain patents,
trademarks or other proprietary rights that would prevent, limit or interfere with our ability to make, use, develop or sell our
vehicles or vehicle kits, which could make it more difficult for us to operate our business. From time to time, we receive notices
from holders of patents or trademarks regarding their proprietary rights. Companies holding patents or other intellectual property
rights may bring suits against us alleging infringement of such rights or otherwise assert their rights and seek licenses. Even if
we are successful in these proceedings, any intellectual property infringement claims against us could be costly, time-
consuming, harmful to our reputation, and could divert the time and attention of our management and other personnel or result
in injunctive or other equitable relief that may require us to make changes to our business, any of which could have a material
adverse effect on our financial condition, cash flows, results of operations or prospects. In addition, if we are determined to have
infringed upon a third party”’ s intellectual property rights, we may be required to do one or more of the following: * cease
selling vehicles or incorporating or using designs or offering goods or services that incorporate or use the challenged intellectual
property; ¢ pay substantial damages; ¢ obtain a license from the holder of the infringed intellectual property right, which license



may not be available on reasonable terms or at all; or ¢ redesign our vehicles or other goods or services. In the event of a
successful claim of infringement against us and our failure or inability to obtain a license to the infringed technology or other
intellectual property right, our business, financial condition, operating results and prospects could be materially adversely
affected. In addition, any litigation or claims, whether or not valid, could result in substantial costs and diversion of resources
and management attention. In addition, we have agreed, and expect to continue to agree, to indemnify our channel partners for
certain intellectual property infringement claims regarding our products. As a result, if infringement claims are made against our
channel partners, we may be required to indemnify them for damages (including expenses) resulting from such claims or to
refund amounts they have paid to us. Compliance with environmental regulations can be expensive, and noncompliance with
these regulations may result in adverse publicity and potentially significant monetary damages and fines. Our business
operations may generate noise, wastewater, end- of- life batteries, gaseous byproduct and other industrial waste. We are required
to comply with all applicable national and local regulations regarding the protection of the environment. We believe we are in
compliance with current environmental protection requirements and have all necessary environmental permits to conduct our
business. However, if more stringent regulations are adopted in the future, the costs of compliance with these new regulations
could be substantial. Additionally, if we fail to comply with present or future environmental rules or regulations, we may be
liable for cleanup costs or be required to pay substantial fines, suspend production or cease operations. Any failure by us to
control the use of, or to adequately restrict the unauthorized discharge of, hazardous substances or comply with other
environmental regulations could subject us to potentially significant monetary damages and fines or suspensions to our business
operations. Additionally, as we expand our local assembly capabilities in our target markets, our expansion will necessarily
increase our exposure to liability with respect to environmental regulations and the fines and injunctive actions related thereto
and require us to spend further resources and time complying with complex environmental regulations in such jurisdictions.
Contamination at properties currently or formerly owned or operated by us, and properties to which hazardous substances were
sent by us, may result in liability for us under environmental laws and regulations, including the Comprehensive Environmental
Response, Compensation and Liability Act (““ CERCLA ”). The U. S. government can impose liability on us under CERCLA for
the full amount of remediation- related costs of a contaminated site without regard to fault. Such costs can include those
associated with the investigation and cleanup of contaminated soil, ground water and buildings as well as to reverse impacts to
human health and damages to natural resources. Pursuant to the Environmental Protection Law of the PRC, which was adopted
on December 26, 1989, and amended on April 24, 2014, effective on January 1, 2015, any entity which discharges pollutants
must adopt measures to prevent and treat waste gas, waste water, waste residue, medical waste, dust, malodorous gas,
radioactive substances generated in manufacturing, construction or any other activities as well as environmental pollution and
hazards such as noise, vibration, ray radiation, electromagnetic radiation etc. Environmental protection authorities impose
various administrative penalties on entities in violation of the Environmental Protection Law, including warnings, fines, orders
to rectify within a prescribed period, cease construction, restrict or suspend production, make recovery, disclose relevant
information or make an announcement, or seize and confiscate facilities and equipment which cause pollutant emissions, the
imposition of administrative action against relevant responsible persons, and orders to shut down enterprises. In addition,
pursuant to the Civil Code of the PRC, which was adopted on May 28, 2020, and became effective on January 1, 2021, in the
event of damage caused to others as a result of environmental pollution and ecological destruction, the actor will bear tortious
liability. In the event a party, in violation of laws and regulations, intentionally pollutes the environment or damages the
ecology, thereby causing serious consequences, the infringed party is entitled to claim appropriate punitive damages. Any
violations of the Environmental Protection Law or the Civil Code of the PRC could expose us to liabilities including fines and
damages that could impact our business, prospects, financial condition and operating results. China has implemented several
regulations, policies and measures to regulate the batteries used in ECVs, which cover the security standards, recycling activities
and other specifications. For example, the Interim Measures for the Management of the Recycling of Power Battery in New
Energy Vehicles (“ PRC Battery Measures ") regulate the recycling and disposal of end- of- life batteries for new energy
vehicles. The PRC Battery Measures provide that manufacturers of new energy vehicles must take primary responsibilities of
the recycling of batteries and are required, for instance, to transfer batteries that have been damaged during manufacturing to
vendors that provide recycling services, and to maintain records of the vehicles they have manufactured, the identification codes
of the batteries incorporated into the vehicles, and the owners of the vehicles. The batteries used in our ECVs are also subject to
a number of national standards in China, including functional safety requirements and testing methods for the battery
management system of electric vehicles. The EU has specific regulations on batteries and the disposal of batteries to minimize
the negative environmental effects of batteries and hazardous waste. The EU Battery Directive (2006 / 66 / EC) (the “ EU
Battery Directive ) is intended to cover all types of batteries regardless of their shape, volume, weight, material composition or
use. It is aimed at reducing mercury, cadmium, lead and other metals in the environment by minimizing the use of these
substances in batteries and by treating and re- using old batteries. This directive applies to all types of batteries except those used
to protect European Member States’ security, for military purposes, or sent into space. To achieve these objectives, the EU
Battery Directive prohibits the marketing of some batteries containing hazardous substances. It establishes processes aimed at
high levels of collection and recycling of batteries with quantified collection and recycling targets. The directive sets out
minimum rules for producer responsibility and provisions with regard to labeling of batteries and their removability from
equipment. Product markings are required for batteries and accumulators to provide information on capacity and to facilitate
reuse and safe disposal. We currently ship our ECVs pursuant to the requirements of the directive. Our current estimated costs
associated with our compliance with this directive based on our current market share are not significant. However, we continue
to evaluate the impact of this directive as European Union member states implement guidance, and actual costs could differ
from our current estimates. In December 2020, the European Commission adopted a proposal to revise the EU Battery Directive.
The proposal is designed to modernize the EU” s regulatory framework for batteries to secure the sustainability and



competitiveness of battery value chains. It could introduce mandatory requirements on sustainability (such as requiring
responsible sourcing of raw materials, restrictions on the use of hazardous substances, carbon footprint rules, minimum recycled
content targets, performance and durability criteria), safety and labelling for the marketing and putting into service of batteries,
and requirements for end- of- life management including to facilitate the repurposing of industrial and electric- vehicle batteries
as stationary energy storage batteries. The proposal also includes due diligence obligations for economic operators as regards
the sourcing of raw materials. The EU Restriction of Hazardous Substances Directive 2002 / 95 / EC (the “ RoHS Directive )
places restrictions on the use of certain hazardous substances in electrical and electronic equipment. All applicable products sold
in the European Union market after July 1, 2006 must comply with EU RoHS Directive. While this directive does not currently
affect our ECVs in any meaningful way, should any changes occur in the directive that would affect our ECVs, we will need to
comply with any new regulations that are imposed. Our noncompliance with any of these regulations may materially and
adversely affect our operations or financial condition. We are subject to anti- corruption, anti- bribery, anti- money laundering,
financial and economic sanctions and similar laws, and noncompliance with such laws can subject us to administrative, civil and
criminal fines and penalties, collateral consequences, remedial measures and legal expenses, all of which could adversely affect
our business, results of operations, financial condition, prospects and reputation. We are subject to anti- corruption, anti- bribery,
anti- money laundering, financial and economic sanctions and similar laws and regulations in various jurisdictions in which we
conduct activities, including the U. S. Foreign Corrupt Practices Act, or FCPA and other anti- corruption laws and regulations.
The FCPA prohibits us and our officers, directors, employees and business partners acting on our behalf, including agents, from
corruptly offering, promising, authorizing or providing anything of value to a *“ foreign official ” for the purposes of influencing
official decisions or obtaining or retaining business or otherwise obtaining favorable treatment. The FCPA also requires
companies to make and keep books, records and accounts that accurately reflect transactions and dispositions of assets and to
maintain a system of adequate internal accounting controls. A violation of these laws or regulations could adversely affect our
business, results of operations, financial condition, prospects and reputation. We have direct or indirect interactions with
officials and employees of government agencies and state- owned affiliated entities in the ordinary course of business. These
interactions subject us to an increased level of compliance- related concerns. We are in the process of implementing policies and
procedures designed to ensure compliance by us and our directors, officers, employees, representatives, consultants, agents and
business partners with applicable anti- corruption, anti- bribery, anti- money laundering, financial and economic sanctions and
similar laws and regulations. However, our policies and procedures may not be sufficient, and our directors, officers, employees,
representatives, consultants, agents, and business partners could engage in improper conduct for which we may be held
responsible. Noncompliance with anti- corruption, anti- bribery, anti- money laundering or financial and economic sanctions
laws could subject us to whistleblower complaints, adverse media coverage, investigations, and severe administrative, civil and
criminal sanctions, collateral consequences, remedial measures and legal expenses, all of which could materially and adversely
affect our business, results of operations, financial condition, prospects and reputation. In addition, changes in economic
sanctions laws in the future could adversely affect our business and investments in our shares. Risks Related to Information
Technology, Data Security, and Privacy We seek to continuously expand and improve our information technology systems and
use security measures designed to protect our systems against breaches and cyber- attacks. If these efforts are not successful, our
business and operations could be disrupted, and our operating results and reputation could be harmed. We seek to continuously
expand and improve our information technology systems, including implementing new internally developed and / or external
industry standard enterprise resource planning systems (“ ERP systems ), to assist us in the management of our business. We
maintain information technology measures designed to protect us against intellectual property theft, data breaches and other
cyber- attacks. The implementation, maintenance and improvement of these systems require significant management time,
support and cost. Moreover, there are inherent risks associated with developing, improving and expanding our core systems as
well as implementing new systems, including the disruption of our data management, procurement, manufacturing execution,
finance and supply chain processes. Despite network security and back- up measures, our information technology systems are
potentially vulnerable to physical or electronic break- ins, computer viruses and similar disruptive problems. Despite
precautionary measures to prevent unanticipated problems that could affect our information technology systems, sustained or
repeated system failures that interrupt our ability to generate and maintain data could adversely affect our ability to manage our
data and inventory, procure parts or supplies or manufacture, sell, deliver ECVs, or achieve and maintain compliance with, or
realize available benefits under, tax laws and other applicable regulations. We cannot assure you that any of our new
information technology systems or their required functionality will be effectively implemented, maintained or expanded as
planned. If we do not successfully maintain our information technology or expand these systems as planned, our operations may
be disrupted, our ability to accurately or timely report our financial results could be impaired, and deficiencies may arise in our
internal control over financial reporting, which may adversely affect our ability to certify our financial results. Moreover, our
proprietary information could be compromised or misappropriated, and our reputation may be adversely affected. If these
systems or their functionality do not operate as we expect them to, we may be required to expend significant resources to make
corrections or find alternative sources for performing these functions. Data collection is governed by restrictive regulations
governing the use, processing, and cross- border transfer of personal information. International jurisdictions have their own data
security and privacy legal framework with which companies or their customers must comply. The collection, use, storage,
transfer, and other processing of personal data regarding individuals in the European Economic Area is governed by the General
Data Protection Regulation (“ GDPR ), which came into effect in May 2018. It contains numerous requirements and changes
from previously existing EU law, including more robust obligations on data processors and heavier documentation requirements
for data protection compliance programs by companies. Among other things, the GDPR regulates transfers of personal data
subject to the GDPR to countries outside of the European Union that have not been found to provide adequate protection to such
personal data, including the United States. The European Data Protection Board has issued draft guidance requiring additional



measures be implemented to protect EU personal data from foreign law enforcement, including in the U. S. These additional
measures may require us to expend additional resources to comply. The GDPR also introduced numerous privacy- related
changes for companies operating in the European Union, including greater control for data subjects, increased data portability
for EU consumers, data breach notification requirements and increased fines. Fines of up to 20 million Euros or up to 4 % of the
annual global revenue of the noncompliant company, whichever is greater, could be imposed for violations of certain GDPR
requirements. Such penalties are in addition to any civil litigation claims by customers and data subjects. The GDPR
requnements apply not only to third- party tmnsactlons but also to tmnsters of information between us dnd our subsidiaries,

processmg of electronic commumcatlons data
regulated by the ePrivacy Directive (2002 / 58 / EC), whlch applles to the conﬁdentlahty of commumcatlons, the use of
tracking technologies (such as cookies), and direct marketing practlces. Unlike the GDPR, which focuses on pfeteeﬁeﬂ—e-f
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connected dev1ces ﬁﬂd—phystea-l-ebjeefs— -mel-udmg—such as our ECVs . The directive has been implemented inconsistently
across EU member states, leading to fragmented compliance requirements. A proposed ePrivacy Regulation intended to
replace the directive and create a uniform legal framework was withdrawn in February 2025, leaving uncertainty
regarding future reforms. Compliance with varying national implementations of the ePrivacy Directive may require
additional operational adjustments and could result in regulatory fines or enforcement actions if found noncompliant.
Scheduled to take effect on September 12, 2025, the EU Data Act introduces new regulatory requirements for data
access, sharing, and portability, extending beyond personal data to include non- personal data. This legislation aims to
facilitate data sharing among businesses and with governments, but its broad scope and evolving implementation may
create uncertainties and compliance challenges for our operations. The Act imposes obligations on data holders — which
are-fitted-could include companies managing connected devices such as our Electric Commercial Vehicles (ECVs) — to
provide access to certain data upon request under regulated conditions. Compliance with networking-deviees-these
requirements may necessitate modifications to our data management systems, contractual agreements, and security
protocols. Non- compliance could result in regulatory enforcement actions, penalties, and increased operational costs,
particularly as EU member states implement and enforce the Act in different ways. Additionally, the evolving regulatory
landscape in the EU could create uncertainties regarding data monetization, competitive practices, and cross- border
data transfers, potentially impacting our business model and operations . Following the United Kingdom” s (the “ UK ™)
exit from the European Union, the GDPR was transposed into UK law (“ UK GDPR ”) as supplemented by the UK Data
Protection Act 2018. As a result, the UK GDPR will not automatically incorporate any changes made to the GDPR going
forward (which would need to be specifically incorporated by the UK Government). At present, the GDPR and the UK GDPR
are broadly similar and have parallel regimes, which have not yet diverged significantly. However, the UK Government has
launched a public consultation on proposed reforms to the data protection framework in the UK. This may lead to future
divergence and variance between the two regimes. In addition, China has laws relating to the supervision of data and
information protection. The Cybersecurity Law regulates the activities of ““ network operators, > which include companies that
manage any network under PRC jurisdiction. As such, certain of our PRC subsidiaries may be regarded as network operators
under the Cybersecurity Law, since our ECVs are fitted with networking devices. The Cybersecurity Law requires that the
collection of personal data is subject to consent by the person whose data is being collected. On June 10, 2021, China enacted
the Data Security Law of the PRC (“ DSL ), which became effective as of September 1, 2021. The DSL introduces several
changes and new features to data security regulation and a comprehensive data security regime, which authorizes national
departments to conduct stricter supervision of data in China. For example, the PRC government will establish a catalogue of
crucial data categories and promulgate stricter regulations over the protection of such crucial data listed in the catalogue. The
DSL also will introduce the concept of *“ National Core Data, ” which refers to data related to, among other topics, national
security, the PRC economy, and significant public interests, and provides that stricter regulations may be imposed on such
National Core Data. The cross- border transfer of domestic data as required by non- PRC judicial or enforcement authorities is
also subject to the approval of competent Chinese authorities. Effective January 1, 2025, China' s Network Data Security
Management Regulations introduce enhanced requirements for data security and privacy, particularly concerning
personal information protection, data localization, and cross- border data transfers. These regulations impose stricter
compliance obligations on data handlers, including requirements to conduct regular data security risk assessments,
implement classified data protection measures, and obtain governmental approval for certain cross- border data
transfers. Additionally, companies processing large volumes of'" important data'" or" national core data'" may face
heightened scrutiny and stricter regulatory oversight. Failure to comply with these regulations could result in significant
financial penalties, operational disruptions, revocation of business licenses, or restrictions on cross- border operations.
As a result, we may be required to adjust our data handling practices, enhance internal compliance measures, and
allocate additional resources to meet evolving regulatory requirements in China. Compliance with the GDPR, the UK
GDPR, the rew-cPrivacy RegulattenrDirective , as well as the Cybersecurity Law and-, DSL and enhanced regulations in
China, may involve substantial operational costs or require us to change business practices. While we have not had a substantial
presence in the European Union historically, in January 2022, we opened our European Operations Center in Dusseldorf,



Germany and, in March 2022, we acquired a 65 % equity interest in Tropos Motors Europe GmbH (“ TME ), a *“ private label ”
channel partners that assembles and distributes branded ECVs based on our Metro ® called the ABLE and one of our largest
customers since 2019. As a result, we may be required to comply with certain provisions of the GDPR and-the-new-ePrivaey
Regulatten{onee-effeetive)-. As a result, we may need to undertake an update of certain of our business practices, including (i)
updating internal records, policies and procedures; (ii) updating publicly facing privacy notices and consent mechanisms, where
required; (iii) implementing employee privacy training; (iv) appointing an individual responsible for privacy compliance; (v)
implementing an inter- group data transfer agreement; (vi) reviewing / updating contracts with vendors that process data on our
behalf, and (vii) implementing an audit framework. Furthermore, if we begin selling our ECVs directly to end- users in the
European Union, UK or China, we would likely be required to comply with additional regulatory requirements. To the extent we
become subject to any such regulations, our noncompliance could result in proceedings by governmental entities, customers,
data subjects or others and may result in fines, penalties, and civil litigation claims. Our ECVs are fitted with a networking
device connecting the vehicle to our proprietary cloud- based software, which enables end- users to collect data about vehicle
configuration, vehicle status and user efficiency through a system of digitally enabled components, which we sometimes refer to
as “ smart components. ” With the permission of the end- users of the vehicles, we received data collected from approximately
950 Metro ® units that we put into service through a company affiliated with our former parent company, CAG Cayman, in the
Chinese market. This data included vehicle- specific data collected for operational analysis, which we used to make
improvements in the quality and durability of such components. We enable end- users to collect, store and analyze data using
tools that we have developed but we do not have access to this end- user collected data unless we request and receive access
from the end- user. We do not currently collect, use or store any vehicle- specific or driver- specific data in any region and do
not intend to do so in the future. These laws, rules, and regulations are constantly evolving and may be interpreted, applied,
created, or amended in a manner that could harm our current or future business and operations and may result in ever increasing
regulatory and public scrutiny and escalating levels of enforcement and sanctions. Any significant changes to applicable laws,
regulations, or industry practices regarding the use, transfer, or disclosure of individual data, or regarding the manner in which
the express or implied consent of individuals for the use and disclosure of such data is obtained- or in how these applicable laws,
regulations, or industry practices are interpreted and enforced by state, federal, and international privacy regulators- could
require us to modify our services and features, possibly in a material and costly manner, may subject us to legal claims,
regulatory enforcement actions and fines, and may limit our ability to develop new services and features that make use of the
data that individuals share with us, should we begin to collect such data. To the extent we are required to comply with
regulations under the GDPR, the UK GDPR, the ePrivacy Directive Regutation(enee-effeetivey, the Cybersecurity Law ane-,
the DSL and China’ s enhanced regulations (collectively, the *“ Data Security Regulations ™), any non- compliance could
adversely affect our business, financial condition, results of operations and prospects. Compliance with Data Security
Regulations may be a rigorous and time- intensive process that may increase our cost of doing business or require us to change
our business practices, and despite those efforts, there is a risk that we may be subject to fines and penalties, litigation, and
reputational harm in connection with any future activities. Any unauthorized control or manipulation of our ECV’ s information
technology systems could result in loss of confidence in us and our ECVs and harm our business. Our ECVs are equipped with
complex information technology systems. For example, our ECVs are designed with built- in data connectivity to improve their
functionality. We have designed, implemented and tested security measures intended to prevent unauthorized access to our
information technology networks, our ECVs and their systems. However, hackers may attempt in the future to gain
unauthorized access to modify, alter and use such networks and ECV systems to gain control of, or to change, our ECVs’
functionality, user interface and performance characteristics, or to gain access to data stored in or generated by our ECVs. In
addition, there are limited preventative measures that we can take to prevent unauthorized access to our information technology
network by an employee that is knowledgeable about our information technology network and its various safeguards. We
encourage reporting of potential vulnerabilities in the security of our ECVs, and we aim to remedy any reported and verified
vulnerability. However, there can be no assurance that vulnerabilities will not be exploited in the future before they can be
identified, or that our remediation efforts are or will be successful. Any unauthorized access to or control of our ECVs or their
systems or any loss of data could result in legal claims or proceedings. In addition, regardless of their veracity, reports of
unauthorized access to our ECVs, their systems or data, as well as other factors that may result in the perception that our ECVs,
their systems or data are capable of being “ hacked, ” could adversely affect our brand, business, financial condition, operating
results and prospects. Breaches in data security, failure of information security systems, cyber- attacks or other security or
privacy- related incidents affecting us or our suppliers could have a material adverse effect on our reputation and brand, harm
our business, prospects, financial condition, results of operations, and cash flows, and subject us to legal or regulatory fines or
damages. Threats to networks and information technology infrastructure are increasingly diverse and sophisticated. Traditional
computer ““ hackers, ” malicious code (such as viruses and worms), phishing attempts, employee theft or misuse, denial of
service attacks, ransomware attacks, and sophisticated nation- state and nation- state supported actors engage in intrusions and
attacks that create risks for our (and our suppliers’) internal networks, vehicles, infrastructure, and cloud deployed products and
the information they store and process, including personal information of our employees and customers, including names,
accounts, user IDs and passwords, vehicle information, and payment or transaction related information. Although we have
implemented security measures designed to prevent such attacks, our networks and systems may be breached due to the actions
of outside parties, employee error, malfeasance, a combination of these, or otherwise, and as a result, an unauthorized party may
obtain access to our systems, networks, or data, resulting in data being publicly disclosed, altered, lost, or stolen, which could
subject us to liability and adversely impact our financial condition. Further, any breach in our data security could allow
malicious parties to access sensitive systems, such as our product lines and the vehicles themselves. Such access could adversely
impact the safety of our employees and customers. We and our suppliers have been and continue to be subject to ransomware



and phishing attacks. While we seek to learn from all attacks directed at us and implement remedial measures where necessary
under the framework of our cybersecurity risk management program we have developed and expect our suppliers to do the
same, we cannot guarantee that such remedial measures will prevent material cybersecurity incidents in the future. We also face
increasing and evolving disclosure obligations related to cyber and other security events. Despite our cybersecurity risk
management program and processes, we may fail to meet our existing or future disclosure obligations and / or may have our
disclosures misinterpreted. Any actual, alleged, or perceived failure to prevent a security breach or to comply with our privacy
policies or privacy- related legal obligations, failure in our systems or networks, or any other actual, alleged, or perceived data
security incident we or our suppliers suffer, could result in: damage to our reputation; negative publicity; loss of customers and
sales; loss of competitive advantages over our competitors; increased costs to remedy any problems and provide any required
notifications, including to regulators and individuals, and otherwise respond to any incident; regulatory investigations and
enforcement actions; costly litigation; and other liabilities. In addition, we may incur significant financial and operational costs
to investigate, remediate, and implement additional tools, devices, and systems designed to prevent actual or perceived security
breaches, and other security or privacy- related incidents, as well as costs to comply with any notification obligations resulting
from any such incidents. Further, we could also be exposed to a risk of loss or litigation and potential liability under laws,
regulations, and contracts that protect the privacy and security of personal information. Any of these negative outcomes could
adversely impact the market perception of our products and customer and investor confidence in our Company, and would
materially and adversely affect our business, prospects, financial condition, results of operations, or cash flows. Risks Related to
Doing Business in China Changes in China’ s economic, political or social conditions or government policies could have a
material adverse effect on our business, results of operations, financial condition and prospects. A significant amount of our
assets and operations are located in China. Accordingly, our business, financial condition, results of operations and prospects
may be influenced by political, economic and social conditions in China generally. The Chinese economy differs from the
economies of most developed countries in many respects, including the level of government involvement, level of development,
growth rate, control of foreign exchange and allocation of resources. Although the Chinese government has implemented
measures emphasizing the utilization of market forces for economic reform, the reduction of state ownership of productive
assets, and the establishment of improved corporate governance in business enterprises, a substantial portion of productive assets
in China is still owned by the government. In addition, the Chinese government continues to play a significant role in regulating
industry development by imposing industrial policies. The Chinese government also exercises significant control over China’ s
economic growth through allocating resources, controlling payment of foreign currency- denominated obligations, setting
monetary policy, and providing preferential treatment to particular industries or companies. In some instances, these regulatory
measures could negatively impact us. For instance, the Chinese government restricts foreign direct investment in certain
industries, which could in the future, if such restrictions are expanded to include the ECV industry, limit our ability to operate
through Chinese subsidiaries. Any adverse changes in economic conditions in China, in the policies of the Chinese government
or in the laws and regulations in China could have a material adverse effect on the overall economic growth of China. Such
developments could adversely affect our business and operating results, lead to reduction in demand for our ECVs and adversely
affect our competitive position. While the Chinese economy has experienced significant growth over the past decades, growth
has been uneven, both geographically and among various sectors of the economy. The Chinese government has implemented
various measures to encourage economic growth and guide the allocation of resources. Some of these measures may benefit the
overall Chinese economy but may have a negative effect on us. For example, our business, results of operations, financial
condition and prospects may be adversely affected by government control over capital investments or changes in tax regulations.
In addition, in the past the Chinese government has implemented certain measures, including interest rate adjustments, to control
the pace of economic growth. These measures may cause decreased economic activity in China, which may also adversely affect
our business, results of operations, financial condition and prospects. The PRC government may intervene or otherwise
adversely affect our operations at any time, or may exert more control over foreign investment in issuers with operations in
China, which could materially affect our operations. The PRC government may intervene or otherwise adversely affect our
operations at any time, or may exert more control over foreign investment in issuers with operations in China, which could
materially affect our operations. For example, the PRC government has recently published new policies that significantly
affected certain industries such as the education and Internet industries, and we cannot rule out the possibility that it will in the
future release regulations or policies regarding the electric commercial vehicle or any other related industry that could adversely
affect the business, financial condition and results of operations of our company. Furthermore, the PRC government has also
recently indicated an intent to exert more oversight and control over foreign investment in companies with China- based
operations. Rules and regulations in China can change with little advance notice. Any such action, once taken by the PRC
government, could cause the value of such securities to significantly decline. Recently, the PRC government initiated a series of
regulatory actions and statements to regulate business operations in China with little advance notice, including cracking down on
certain activities in the securities market, enhancing supervision over China- based companies listed overseas (particularly those
using variable interest entity structures), adopting new measures to extend the scope of cybersecurity reviews (particularly for
companies that process large amounts of sensitive consumer data), and expanding efforts in anti- monopoly enforcement. Since
these statements and regulatory actions are new, it is highly uncertain how soon legislative or administrative bodies will
respond, what existing or new laws or regulations or detailed implementations and interpretations will be modified or
promulgated, if any, and the potential impact such modified or new laws and regulations will have on our daily business
operations or the ability to accept foreign investments. Uncertainties with respect to the Chinese legal system could materially
and adversely affect us and may restrict the level of legal protections to foreign investors. China’ s legal system is based on
statutory law. Unlike the common law system, statutory law is based primarily on written statutes. Previous court decisions may
be cited as persuasive authority but do not have a binding effect. Although the Supreme People’ s Court has determined and



issued guiding caselaw that courts should refer to when trying similar cases, it may not sufficiently cover all aspects of
economic activities in China. Since 1979, the Chinese government has been promulgating and amending laws, regulations and
relevant interpretations regarding economic matters, such as corporate organization and governance, foreign investment,
commerce, taxation and trade. However, since these laws and regulations are relatively new, and the Chinese legal system
continues to rapidly evolve, the interpretation of many laws, regulations and rules is not always uniform, and enforcement of
these laws, regulations and rules may involves uncertainties, which may limit legal protections available to us. In addition, any
litigation in China may be protracted and may result in substantial costs and diversion of resources and management’ s attention.
The legal system in China may not provide investors with the same level of protection as in the United States or Australia. We
are governed by laws and regulations generally applicable to local enterprises in China. Many of these laws and regulations are
still being continuously revised and improved. Interpretation, implementation and enforcement of the existing laws and
regulations can be uncertain and unpredictable and therefore may restrict the legal protections available to foreign investors. We
currently conduct a significant amount of our operations through our subsidiaries established in China. Adverse regulatory
developments in China may subject us to additional regulatory review or regulatory approval, and additional disclosure
requirements. Also, regulatory scrutiny in response to recent tensions between the United States and China may impose
additional compliance requirements for companies like ours with significant China- based operations. These developments
could increase our compliance costs or subject us to additional disclosure requirements. We currently conduct a significant
amount of our operations through our subsidiaries established in China. Because of our corporate structure, we and our investors
are subject to unique risks due to uncertainty regarding the interpretation and application of currently enacted PRC laws and
regulations and any future actions of the PRC government relating to companies with significant PRC operations, and the
possibility of sanctions imposed by PRC regulatory agencies, including the China Securities Regulatory Commission, if we fail
to comply with their rules and regulations. For example, as a result of our PRC operations, we are subject to PRC laws relating
to, among others, data security and restriction over foreign investments. Recent regulatory developments in China, in particular
with respect to restrictions on companies with significant operations in China raising capital offshore, including companies that
process large amounts of sensitive consumer data and companies with a variable interest entities structure, or a VIE structure,
may lead to additional regulatory review or approval in China over our financing and capital raising activities in the U. S.
capital markets. On December 28, 2021, the Cyberspace Administration of China (the “ Cyberspace Administration ”’) and other
competent authorities issued the amended Cybersecurity Review Measures (effective as of February 2022), which provides,
among other things, that online platform operators (i. e., over one million users) must apply for cybersecurity review prior to
public listings outside of China. Under such rules, the Cyberspace Administration has jurisdiction to review and limit foreign
public listings of critical information infrastructure operators (data operators in industries such as energy, water conservancy and
public services) and online platform operators with more than one million users (for example, companies that operate consumer
platforms such as ride- sharing, personal banking or retail). Additionally, on December 24, 2021, the China Securities
Regulatory Commission (“ CSRC ”) published the Regulations of the State Council on the Administration of Overseas Issuance
and Listing of Securities by Domestic Enterprises (Draft for Public Comments) and the Measures for the Administration of
Overseas Issuance and Listing of Securities by Domestic Enterprises (Draft for Public Comments) for public comments, which
will apply to a domestic enterprise that issues shares, depositary receipts, corporate bonds convertible into shares, or other
securities of an equity nature outside of the PRC, or lists its securities for trading outside of the PRC. On February 17, 2023, the
CSRC issued the Overseas Offering and Listing Measures, which provides principles and guidelines for direct and indirect
issuance of securities overseas by a Chinese domestic company. Under the Overseas Offering and Listing Measures, the
substance rather than the form of issuance will govern when determining whether an issuance constitutes * indirect issuance of
securities overseas by a Chinese domestic company ”, and an issuance meeting the following two conditions simultaneously
will be deemed as an “ indirect issuance of securities overseas by a Chinese domestic company ”: (i) 50 % or more of the issuer’
s operating revenue, total profit, total assets or net assets as documented in its audited consolidated financial statements for the
most recent accounting year is accounted for by domestic enterprises, and (ii) the principal business is conducted or the
principal business place is within the territory of mainland China, or the majority of senior management in charge of business
operation are Chinese citizens or have habitual residence within the territory of mainland China. In the event any listing or
issuance of securities has fallen under this definition, the issuer shall assign one of its related major Chinese domestic operating
entities to make filings with the CSRC within three business days after its initial public offering or any offerings after the initial
public offering. As the Company is an Australian company with (i) only partial business operations conducted within the
territory of mainland China constituting less than 50 % of our total financials on a consolidated basis, and (ii) does not have its
principal business conducted or the principal business place within the territory of mainland China, or have majority of senior
management in charge of business operation are Chinese citizens or have habitual residence within the territory of mainland
China, we understand the Company’ s listing and issuance of securities on Nasdaq will not constitute an indirect issuance of
securities overseas by a Chinese domestic company under the Overseas Offering and Listing Measures. However, even if we
were subject to the Overseas Offering and Listing Measures according to the Overseas Offering and Listing Notice, an issuer
who has completed overseas issuance and listing before March 31, 2023 like us is not required to file with the CSRC for the
offering or listing that is already completed but is required to make filings with the CSRC for its follow- on financing activities
involving overseas offering or listing after the effective date of the Overseas Offering and Listing Measures. As such, we are not
required to make filings with CSRC under the Overseas Offering and Listing Measures unless we qualify under the above
criteria and conduct new overseas offerings of our securities in the future. As the Overseas Offering and Listing Measures is
recently issued and the interpretations and implementation of such regulation still involve uncertainties, we cannot assure you
that the Company, and its subsidiaries can complete the filings with the CSRC if the Company become subject to the Listing
Measures intends to conduct new overseas offerings of its securities after March 31, 2023. In addition, since regulatory regime



of the PRC for securities activities continues to rapidly evolve, we cannot assure you that we will not be required in the future to
make filings with or obtain approvals from the CSRC or potentially other regulatory authorities in order to maintain the listing
status on Nasdaq due to changes or passing of applicable laws, regulations, or interpretations in the future. In the event that it is
determined that the Company, and its subsidiaries are required to make filings with or obtain approval from the CSRC or any
other regulatory authority but fail to make such filings or obtain such approvals timely or at all, the PRC subsidiaries of the
Company may be subject to non- compliance rectification order, warning letters or fines, which could materially and adversely
affect our business, financial condition, and results of operations, and / or the value of our Common Stock, or could significantly
limit or completely hinder our ability to offer or continue to offer securities to investors and cause the value of such securities to
significantly decline or be worthless. In addition, on July 30, 2021, in response to the recent regulatory developments in China
and actions adopted by the PRC government, the Chairman of the SEC issued a statement asking the SEC staff to seek
additional disclosures from offshore issuers associated with China- based operating companies before their registration
statements will be declared effective, including detailed disclosure related to VIE structures and whether the VIE and the issuer,
when applicable, received or were denied permission from Chinese authorities to list on U. S. exchanges and the risks that such
approval could be denied or rescinded. We may face heightened scrutiny and negative publicity, which could result in a material
change in our operations or significantly limit our ability to offer or continue to offer securities to investors and cause the value
of such securities to significantly decline. Additionally, recent statements by PRC authorities and changes in PRC internal
regulatory mandates, such as certain rules surrounding mergers and acquisitions, the Data Security Law, and rules related to
entities using a variable interest entity structure, may target the Company due to our significant operations in China and impact
our ability to conduct business, accept foreign investments, or maintain a listing on a U. S. exchange. We cannot predict the
effects of future developments in the PRC legal system. We may be required in the future to procure additional permits,
authorizations and approvals for our existing and future operations, which may not be obtainable in a timely fashion or at all and
which could materially affect our operations as a business. The occurrence of any of the aforementioned regulatory obstacles or
the inability to obtain such permits or authorizations may have a material and adverse effect on our business, financial condition
and results of operations. Increases in labor costs and enforcement of stricter labor laws and regulations in China may adversely
affect our business and our profitability. China’ s overall economy and the average wage in China have increased in recent years
and are expected to grow. The average wage level for our employees has also increased in recent years. We expect that our labor
costs, including wages and employee benefits, will increase. Unless we are able to take effective measures to reduce labor costs
or pass on these increased labor costs to those who pay for our ECVs, our profitability and results of operations may be
materially and adversely affected. In addition, we have been subject to stricter regulatory requirements in terms of entering into
labor contracts with our employees, limitation with respect to utilization of labor dispatching, applying for foreigner work
permits, labor protection and labor condition and paying various statutory employee benefits, including pensions, housing fund,
medical insurance, work- related injury insurance, unemployment insurance and maternity insurance to designated government
agencies for the benefit of our employees. Pursuant to the PRC Labor Contract Law and its implementation rules, employers are
subject to stricter requirements in terms of signing labor contracts, minimum wages, paying remuneration, determining the term
of employee’ s probation and unilaterally terminating labor contracts. In the event that we decide to terminate some of our
employees or otherwise change our employment or labor practices, the PRC Labor Contract Law and its implementation rules
may limit our ability to effect those changes in a desirable or cost- effective manner, which could adversely affect our business
and results of operations. In October 2010, the Standing Committee of the National People’ s Congress promulgated the PRC
Social Insurance Law, which came into effect on July 1, 2011 and was amended on December 29, 2018. On April 3, 1999, the
State Council of the People’ s Republic of China (the ““ State Council ) promulgated the Regulations on the Administration of
Housing Funds, which was amended on March 24, 2002 and March 24, 2019. Companies registered and operating in China are
required under the Social Insurance Law and the Regulations on the Administration of Housing Funds to apply for social
insurance registration and housing fund deposit registration within 30 days of their establishment, and to pay for their employees
different social insurance including pension insurance, medical insurance, work- related injury insurance, unemployment
insurance and maternity insurance to the extent required by law, as well as housing provident funds. If we are deemed to have
violated relevant social insurance and housing funds regulations, we could be subject to orders by the competent authorities for
rectification and failure to comply with such orders may further subject us to administrative fines or other corresponding
measures. As the interpretation and implementation of labor- related laws and regulations are still evolving, our employment
practices may violate labor- related laws and regulations in China, which may subject us to labor disputes or government
investigations. We cannot assure you that we have complied or will be able to comply with all labor- related law and regulations
including those relating to obligations to make social insurance payments and contribute to the housing provident funds. If we
are deemed to have violated relevant labor laws and regulations, we could be required to provide additional compensation to our
employees or assume other responsibilities and our business, financial condition and results of operations will be adversely
affected. Fluctuations in the value of the RMB and restrictions on currency exchange may adversely affect our business. The
reporting currency of our U. S. subsidiary is the U. S. Dollar while our Chinese subsidiaries’ functional currency is RMB. Our
Audited Financial Statements are presented in USD and will be affected by the foreign exchange rate of the Renminbi (“ RMB
) against the USD. During the years ended December 31, 2024, and 2023 ;-and-2622-, significant portions of our revenues were
derived from the sales in the European Union and United States, denominated in Euros or USD, respectively, while our costs
and expenses were primarily incurred in the PRC (and denominated in RMB). The value of the RMB against the Euro, USD and
other currencies is affected by changes in China’ s political and economic conditions and by China’ s foreign exchange policies,
as well as currency market conditions and other factors. Since July 21, 2005, the RMB has been permitted to fluctuate within a
narrow and managed band against a basket of certain foreign currencies. It is difficult to predict how market forces or PRC, U.
S. or EU government policy may impact the exchange rate between the RMB and the USD or Euro, respectively, in the future.



For instance, during the year ended December 31, 2023 the RMB depreciated against the USD by approximately 8 %. Currency
exchange rate fluctuation in either direction can negatively impact our results of operations or financial condition. Appreciation
in RMB could have the effect of increasing our operating costs so long as a material amount of our current operations occur in
China. Conversely, appreciation of USD against the RMB could have the effect of reducing the value of our cash and cash
equivalents in China for the purpose of paying any cash dividends. We may rely on dividends and other distributions on equity
paid by our PRC subsidiaries to fund any cash and financing requirements we may have, and any limitation on the ability of our
PRC subsidiaries to make payments to us could have a material and adverse effect on our ability to conduct our business. We
conduct our operations in various countries, including China, through wholly owned subsidiaries with direct equity ownership.
If our PRC subsidiaries incur debt on their own behalf in the future, the instruments governing the debt may restrict their ability
to pay dividends or make other distributions to us. Under PRC laws and regulations, our PRC subsidiaries, which are foreign-
owned enterprises, may pay dividends only out of their respective accumulated profits as determined in accordance with PRC
accounting standards and regulations. In addition, a foreign- owned enterprise is required to set aside at least 10 % of its
accumulated after- tax profits each year, if any, to fund a certain statutory reserve fund, until the aggregate amount of such fund
reaches 50 % of its registered capital. Such reserve funds cannot be distributed to us as dividends. At its discretion, a foreign-
owned enterprise may allocate a portion of its after- tax profits based on PRC accounting standards to an enterprise expansion
fund, or a staff welfare and bonus fund. To date, we have not been required to set aside and fund any such statutory reserve fund,
as we have, since our inception, incurred net losses. Under applicable PRC accounting standards and regulations, intercompany
transfers are accounted for under either a general account, for cash transfers in the ordinary course of business, or a capital
account, for cash transfers on investments (i. e., dividends and loan repayments). With respect to our capital account, we can
send capital investments to our subsidiaries for working capital and our subsidiaries can use such capital at their discretion. To
the extent one of our PRC subsidiaries declares and pays a dividend, such subsidiary must pay a transfer tax of 15 % to repatriate
any profit distributed to our Australian parent company. Our PRC subsidiaries, as Wholly Foreign Owned Enterprises (WFOEs)
under PRC law, can make dividends up to CAG HK without prior PRC regulatory approval. However, any such subsidiary is
limited in its ability to make dividends while that subsidiary has either net losses in the current period or accumulated net losses
from prior periods and will only be able to pay dividends during periods in which it has positive net income and no accumulated
net losses. We have not made any cash distributions or transfers of other assets between us and any of our subsidiaries. To date,
there have been no net profits recognized at any of our PRC subsidiaries and thus there have not been any dividends or
distributions made by any of our subsidiaries. With respect to our general account, our subsidiaries purchase and pay for
materials and parts, and receive funds for the sale of vehicle kits and vehicles. There is no PRC government approval required
for transactions in our general account, where funds can be sent and received in the ordinary course of business freely without
government approvals. Revenue generated in Renminbi by our PRC Subsidiaries is not freely convertible into other currencies.
As a result, any restriction on currency exchange may limit the ability of our PRC subsidiaries to use their Renminbi revenues to
pay dividends to us. The PRC government may continue to strengthen its capital controls and more restrictions and substantial
vetting processes may be put forward by the State Administration of Foreign Exchange, or SAFE, for cross- border transactions.
Any limitation on the ability of our PRC subsidiaries to pay dividends or make other kinds of payments to us could materially
and adversely limit our ability to grow, make investments or acquisitions that could be beneficial to our business, pay dividends,
or otherwise fund and conduct our business. In addition, the Enterprise Income Tax Law and its implementation rules provide
that a withholding tax rate of up to 10 % will be applicable to dividends payable by Chinese companies to non- PRC- resident
enterprises unless otherwise exempted or reduced according to treaties or arrangements between the PRC central government
and governments of other countries or regions where the non- PRC- resident enterprises are incorporated. Changes in U. S. and
international trade policies, particularly with regard to China, may adversely impact our business and operating results. Since
the beginning of 2018, there has been increasing rhetoric, in some cases coupled with legislative or executive action, from
several U. S. and foreign leaders regarding tariffs against foreign imports of certain materials. More specifically, there have been
several rounds of U. S. tariffs on Chinese goods taking effect in the past few years, some of which prompted retaliatory Chinese
tariffs on U. S. goods. Most recently, on March 4, 2025, U. S. president, Donald J. Trump, announced that the U. S.
would impose an additional 20 % tariff on Chinese imports starting March 4, 2025. The additional tariffs imposed by the
U. S. government on certain products imported from China may impact our supply chain and cost structure.
Additionally, the U. S. government continues to signal that it may alter trade agreements and terms between China and
the United States, including limiting trade with China, and may impose additional tariffs on imports from China and
other countries from which we import goods. By January 2020, China and the United States had reached a phase one trade
deal to roll back tariffs and suspend certain tariff increases by the United States that were scheduled to take effect; however,
such phase one trade deal made reductions in tariffs contingent on certain purchase concessions from China. As of March 2022,
China has yet to satisfy the trade deal’ s purchase conditions and tariff levels have not been reduced under the agreement. The
institution of trade tariffs both globally and between the U. S. and China specifically carries the risk of negatively affecting both
countries’ overall economic condition. If these tariffs continue or additional new tariffs are imposed in the future, they could
have a negative impact on us as we have significant operations in China. The Chinese government has adopted legislation and
new regulations designed to counteract U. S. trade policies towards China, including the Anti- Foreign Sanctions Law and the
Ministry of Commerce of the People’ s Republic of China Order No. 1 of 2021 on Rules on Counteracting Unjustified
Extraterritorial Application of Foreign Legislation and Other Measures. Pursuant to the Anti- Foreign Sanctions Law, all entities
and individuals (including subsidiaries of multinational companies and foreign citizen) in China (including Hong Kong and
Macao) risk being on the anti- sanctions list if they are deemed to aid and abet in the implementation of sanctions imposed by
foreign countries. Continuing trade tensions between China and the United States could adversely affect our business and our
operations. It may be difficult for overseas regulators to conduct investigations or collect evidence within China. Shareholder



claims or regulatory investigations that are common in the United States and other developed countries generally are difficult to
pursue as a matter of law or practicality in China. For example, in China, there are significant legal and other obstacles to
providing information needed for regulatory investigations or litigation initiated outside China. Although the authorities in
China may establish a regulatory cooperation mechanism with the securities regulatory authorities of another country or region
to implement cross- border supervision and administration, such cooperation with the securities regulatory authorities in the
Unities States may not be efficient in the absence of mutual and practical cooperation mechanism. Furthermore, according to
Article 177 of the PRC Securities Law, or Article 177, which became effective in March 2020, no overseas securities regulator
is allowed to directly conduct investigation or evidence collection activities within the territory of the PRC. While detailed
interpretation of or implementation rules under Article 177 have yet to be promulgated, the inability for an overseas securities
regulator to directly conduct investigations or evidence collection activities within China may further increase difficulties faced
by you in protecting your interests. PRC regulation of loans to and direct investment in PRC entities by offshore holding
companies and governmental control of currency conversion may delay or prevent us from making loans to or make additional
capital contributions to our PRC subsidiaries, which could materially and adversely affect our liquidity and our ability to fund
and expand our business. Under PRC laws and regulations, we are permitted to utilize the proceeds of any financing outside
China to fund our PRC subsidiaries by making loans to or additional capital contributions to our PRC subsidiaries, subject to
applicable government registration, statutory limitations on amount and approval requirements. These PRC laws and regulations
may limit our ability to use Renminbi converted from the net proceeds of any financing outside China to make future loans to
our PRC subsidiaries or future capital contributions by us to our PRC subsidiaries. If we fail to complete such registrations or
obtain such approvals, our ability to capitalize or otherwise fund our PRC operations may be negatively affected, which could
materially and adversely affect our liquidity and our ability to fund and expand our business. PRC regulations relating to
offshore investment activities by PRC residents may limit our PRC subsidiaries’ ability to increase their registered capital or
distribute profits to us or otherwise expose us or our PRC resident beneficial owners to liability and penalties under PRC law.
SAFE requires PRC residents or entities to register with SAFE or its local branch in connection with their establishment or
control of an offshore entity established for the purpose of overseas investment or financing. In addition, such PRC residents or
entities must update their SAFE registrations when the offshore special purpose vehicle undergoes certain material events. If our
stockholders who are PRC residents or entities do not complete their registration with the local SAFE branches, our PRC
subsidiaries may be prohibited from distributing their profits and any proceeds from any reduction in capital, share transfer or
liquidation to us, and we may be restricted in our ability to contribute additional capital to our PRC subsidiaries. Moreover,
failure to comply with SAFE registration requirements could result in liability under PRC laws for evasion of applicable foreign
exchange restrictions. However, we may not be informed of the identities of all the PRC residents or entities holding direct or
indirect interests in our company, nor can we compel our beneficial owners to comply with SAFE registration requirements. As
a result, we cannot assure you that all of our stockholders or beneficial owners who are PRC residents or entities have complied
with, and will in the future make or obtain, any applicable registrations or approvals required by, SAFE regulations. Failure by
such shareholders or beneficial owners to comply with SAFE regulations, or failure by us to amend the foreign exchange
registrations of our PRC subsidiaries, could subject us to fines or legal sanctions, restrict our overseas or cross- border
investment activities, limit our PRC subsidiaries’ ability to make distributions or pay dividends to us or affect our ownership
structure, which could adversely affect our business and prospects. Any failure to comply with PRC regulations regarding the
registration requirements for employee share incentive plans may subject the PRC plan participants or us to fines and other legal
or administrative sanctions. Under SAFE regulations, PRC residents who participate in a share incentive plan in an overseas
publicly listed company may be required to register with SAFE or its local branches and complete certain other procedures. We
and our PRC resident employees who participate in our share incentive plans may become subject to these regulations. If we or
any of these PRC resident employees fail to comply with these regulations, we or such employees may be subject to fines and
other legal or administrative sanctions. We also face regulatory uncertainties that could restrict our ability to adopt additional
incentive plans for our directors, executive officers and employees under PRC law. You may experience difficulties in enforcing
foreign judgments or bringing actions in China against us based on foreign laws. The recognition and enforcement of foreign
judgments in China are provided for under the PRC Civil Procedures Law. PRC courts may recognize and enforce foreign
judgments in accordance with the requirements of the PRC Civil Procedures Law based either on treaties between China and the
country where the judgment is made or on principles of reciprocity between jurisdictions. China does not have any treaties or
other forms of reciprocity with the United States or Australia that provide for the reciprocal recognition and enforcement of
foreign judgments. In addition, according to the PRC Civil Procedures Law, PRC courts will not enforce a foreign judgment if
they decide that the judgment violates the basic principles of PRC laws or national sovereignty, security or public interest. As a
result, it is uncertain whether and on what basis a PRC court would enforce a judgment rendered by a court in the United States
or Australia against any of our subsidiaries or assets located in China. Risks Related to Our Common Stock Our common stock
may be delisted under the Holding Foreign Companies Accountable Act if the PCAOB is unable to inspect our auditors. The
delisting of our common stock, or the threat of their being delisted, may materially and adversely affect the value of your
investment. The Holding Foreign Companies Accountable Act, or the HFCA Act, was enacted on December 18, 2020. The
HFCA Act states if the SEC determines that a company has filed audit reports issued by a registered public accounting firm that
has not been subject to inspection by the PCAOB for three consecutive years beginning in 2021, the SEC shall prohibit such
Common Stock from being traded on a national securities exchange or in the over- the- counter trading market in the U. S. On
March 24, 2021, the SEC adopted interim final rules relating to the implementation of certain disclosure and documentation
requirements of the HFCA Act. A company will be required to comply with these rules if the SEC identifies it as having a *
non- inspection ” year under a process to be subsequently established by the SEC. The SEC is assessing how to implement other
requirements of the HFCA Act, including the listing and trading prohibition requirements described above. Furthermore, on June



22,2021, the U. S. Senate passed the Accelerating Holding Foreign Companies Accountable Act, which, if enacted, would
amend the HFCA Act and require the SEC to prohibit an issuer’ s securities from trading on any U. S. stock exchanges if its
auditor is not subject to PCAOB inspections for two consecutive years instead of three. A bill corresponding to the Senate’ s
Accelerating Holding Foreign Companies Accounting Act was introduced in the U. S. House of Representatives on December
13,2021, though such legislation has not yet been passed. On September 22, 2021, the PCAOB adopted a final rule
implementing the HFCA Act, which provides a framework for the PCAOB to use when determining, as contemplated under the
HFCA Act, whether the PCAOB is unable to inspect or investigate completely registered public accounting firms located in a
foreign jurisdiction because of a position taken by one or more authorities in that jurisdiction. On December 2, 2021, the SEC
issued amendments to finalize rules implementing the submission and disclosure requirements in the HFCA Act. The rules
apply to registrants that the SEC identifies as having filed an Annual Report with an audit report issued by a registered public
accounting firm that is located in a foreign jurisdiction and that PCAOB is unable to inspect or investigate completely because
of a position taken by an authority in foreign jurisdictions. On December 16, 2021, the PCAOB issued a Determination Report
which found that the PCAOB is unable to inspect or investigate completely registered public accounting firms headquartered in:
(1) China, and (ii) Hong Kong. Our current auditor, GGF, the independent registered public accounting firm that issues the audit
report included in this annual report on Form 10- K, as a firm registered with the PCAOB (PCAOB ID: 2729), is subject to laws
in the U. S. pursuant to which the PCAOB conducts regular inspections to assess its compliance with the applicable professional
standards. GGF, whose audit report is included in this report, is headquartered in Guangzhou, China, and, as of the date of this
annual report, was not included in the list of PCAOB Identified Firms in the Determination Report. Recent developments create
uncertainty as to the PCAOB’ s continued ability to conduct inspections of our independent accounting firm GGF. Our ability to
retain an auditor subject to the PCAOB inspection and investigation, including but not limited to inspection of the audit working
papers related to us, may depend on the relevant positions of U. S. and Chinese regulators. With respect to audits of companies
with operations in China, such as the Company, there are uncertainties about the ability of our auditor to fully cooperate with a
request by the PCAOB for audit working papers in China without the approval of Chinese authorities. If the PCAOB is unable
to inspect or investigate completely the Company”’ s auditor because of a position taken by an authority in a foreign jurisdiction,
then such lack of inspection could cause trading in the Company’ s securities to be prohibited under the HFCAA, and ultimately
result in a determination by a securities exchange to delist the Company’ s securities. Such a prohibition would substantially
impair an investor’ s ability to sell or purchase the Company’ s Common Stock and negatively impact the price of the Common
Stock. Accordingly, the HFCAA calls for additional and more stringent criteria to be applied to emerging market companies
upon assessing the qualification of their auditors, especially the non- U. S. auditors who are not inspected by the PCAOB. Our
Common Stock price may be volatile, and the value of our Common Stock may decline. The market price of our Common Stock
may be highly volatile and may fluctuate or decline substantially as a result of a variety of factors, some of which are beyond
our control, including: * our future financial performance, including expectations regarding our revenue, expenses and other
operating results; ¢ changes in customer acceptance rates or the pricing of our vehicles; ¢ delays in the production of our
vehicles; ¢ our ability to establish new channel partners and successfully retain existing channel partners; ¢ our ability to
anticipate market needs and develop and introduce new and enhanced vehicles to adapt to changes in our industry; ¢ the success
of our competitors; ¢ our operating results failing to meet the expectations of securities analysts or investors in a particular
period; ¢ changes in financial estimates and recommendations by securities analysts concerning us or the industry in which we
operate in general; ¢ the stock price performance of other companies that investors deem comparable to us; * announcements by
us or our competitors of significant business developments, acquisitions, strategic partnerships, joint ventures, collaborations or
capital commitments; ¢ future investments in our business, our anticipated capital expenditures and our estimates regarding our
capital requirements; * disputes or other developments related to our intellectual property or other proprietary rights, including
litigation; * changes in our capital structure, including future issuances of securities or the incurrence of debt; * changes in senior
management or key personnel; * changes in laws and regulations affecting our business; * commencement of, or involvement in,
investigations, inquiries or litigation; ¢ the inherent risks related to the electric commercial vehicle industry; ¢ the trading volume
of our Common Stock; and ¢ general economic and market conditions. Broad market and industry fluctuations, as well as
general economic, political, regulatory, and market conditions, may also negatively impact the market price of our Common
Stock. In addition, technology stocks have historically experienced high levels of volatility. In the past, companies that have
experienced volatility in the market price of their securities have been subject to securities class action litigation. We may be the
target of this type of litigation in the future, which could result in substantial expenses and divert our management’ s attention.
Concentration of ownership among our executive officers, directors and their affiliates, may prevent new investors from
influencing significant corporate decisions. As of December 31, 2623-2024 , our executive officers, directors and their affiliates
beneficially own, in the aggregate, approximately 24-25 . 9-1 % of our outstanding Common Stock. In particular, as of
December 31, 2623-2024 , Mr. Peter Z. Wang, our Chief Executive Officer, beneficially owned approximately 23-24 . 70 % of
our outstanding Common Stock. Mr. Wang is able to exercise a significant level of influence over all matters requiring
shareholder approval, including the election of directors, amendments of our Constitution and approval of significant corporate
transactions. This influence could have the effect of delaying or preventing a change of control of our company or changes in
management and will make the approval of certain transactions difficult or impossible without the support of Mr. Wang. Future
sales of our Common Stock by us in the public market could cause the market price of our Common Stock to decline. The
issuance of additional Common Stock in connection with financings, acquisitions, investments, our equity incentive plans or
otherwise will dilute all other shareholders. Sales of a substantial number of Common Stock in the public market, including sales
of Common Stock or securities convertible into Common Stock under our existing universal shelf registration statements on
Form F- 3, filed with the SEC on May 18, 2021, and January 6, 2022, or the perception that these sales might occur, could
depress the market price of our Common Stock and could impair our ability to raise capital through the sale of additional equity



securities. We are unable to predict the timing of or the effect that any such sales may have on the prevailing market price of our
Common Stock. The issuance of additional Common Stock in the future will result in dilution to all other shareholders. In
addition, we expect to grant equity awards to employees, directors and consultants under our equity incentive plans. As part of
our business strategy, we may acquire or make investments in companies, products or technologies and issue equity securities to
pay for any such acquisition or investment. Any such issuances of additional share capital may cause shareholders to experience
significant dilution of their ownership interests and the per share value of our Common Stock to decline. If securities or industry
analysts do not publish research or publish unfavorable or inaccurate research about our business, the market price and trading
volume of our Common Stock could decline. The market price and trading volume of our Common Stock is heavily influenced
by the way analysts interpret our financial information and other disclosures. We do not have control over these analysts. If
industry analysts cease coverage of us or if securities analysts do not publish research or reports about our business, the price of
our Common Stock may be negatively affected. If securities or industry analysts downgrade our Common Stock or publish
negative reports about our business, the price of our Common Stock would likely decline. If one or more of these analysts cease
coverage of us or fail to publish reports on us regularly, demand for our Common Stock could decrease, which might cause a
decline in the price of our Common Stock and could decrease the trading volume of our Common Stock. We do not intend to
pay dividends for the foreseeable future and, as a result, your ability to achieve a return on your investment will depend on
appreciation in the price of our Common Stock. We have never declared or paid any cash dividends on our Common Stock, and
we do not intend to pay any cash dividends in the foreseeable future. Any determination to pay dividends in the future will be at
the discretion of our Board. Accordingly, you may need to rely on sales of our Common Stock after price appreciation, which
may never occur, as the only way to realize any future gains on your investment. There can be no assurance that we will be able
to comply with the continued listing standards of the Nasdaq Capital Market. Our failure to meet the continued listing
requirements could result in a de- listing of our Common Stock. We cannot assure you that we will be able to comply with the
standards that we are required to meet in order to maintain a listing of our Common Stock on the Nasdaq Capital Market of The
Nasdaq Stock Market LLC (“ Nasdaq ). If we fail to satisfy the continued listing requirements of the Nasdaq Capital Market,
such as the minimum stockholder’ s equity requirement, the minimum bid price requirements or the minimum market value of
publicly held shares requirement, Nasdaq staff may take steps to de- list our Common Stock. A notice of de- listing or any de-
listing would likely have a negative effect on the price of our Common Stock and may impair our stockholders’ ability to sell
our Common Stock when they wish to do so. In the event that we receive a notice of de- listing, we would plan to take actions to
restore our compliance with the Nasdaq Capital Market’ s listing requirements, but we can provide no assurance that any action
taken by us would result in our Common Stock maintaining its listing, or that any such action would stabilize the market price or
improve the liquidity of our Common Stock. We are an *“ emerging growth company, ” and we cannot be certain if the reduced
reporting and disclosure requirements applicable to emerging growth companies will make our Common Stock less attractive to
investors. We are an *“ emerging growth company ” as defined in the Jumpstart Our Business Startups Act of 2012 (the “ JOBS
Act”), and we may take advantage of certain exemptions from various reporting requirements that are applicable to other public
companies that are not ““ emerging growth companies, ” including the auditor attestation requirements of Section 404 of the
Sarbanes- Oxley Act, or Section 404 and disclosure obligations regarding executive compensation. Pursuant to Section 107 of
the JOBS Act, as an emerging growth company, we have elected to use the extended transition period for complying with new
or revised accounting standards until those standards would otherwise apply to private companies. As a result, our financial
statements may not be comparable to the financial statements of issuers who are required to comply with the effective dates for
new or revised accounting standards that are applicable to public companies, which may make our Common Stock less attractive
to investors. In addition, if we cease to be an emerging growth company, we will no longer be able to use the extended transition
period for complying with new or revised accounting standards. We will remain an emerging growth company until the earliest
of: (1) the last day of the fiscal year following the fifth anniversary of June26-January 14 , 2648-2022 , which was the date of
the first sale of our Common Stock pursuant to an effective registration statement; (2) the last day of the first fiscal year in
which our annual gross revenue is $ 1. 235 billion or more; (3) the date on which we have, during the previous rolling three-
year period, issued more than $ 1 billion in non- convertible debt securities; and (4) the last day of the fiscal year in which the
market value of our Common Stock held by non- affiliates exceeded $ 700 million as of June 30 of such fiscal year. We cannot
predict if investors will find our Common Stock less attractive if we choose to rely on these exemptions. For example, if we do
not adopt a new or revised accounting standard, our future results of operations may not be as comparable to the results of
operations of certain other companies in our industry that adopted such standards. If some investors find our Common Stock less
attractive as a result, there may be a less active trading market for our Common Stock, and our share price may be more volatile.
The Nevada Revised Statutes contain anti- takeover provisions, which may discourage a third- party from acquiring us and
adversely affect the rights of holders of our Common Stock. The Nevada Revised Statutes contain certain provisions that could
limit the ability of others to acquire control of our Company. In addition, Nevada law restricts the ability of a corporation to
engage in any combination with an interested stockholder for three years from when the interested stockholder acquires shares
that cause the stockholder to become an interested stockholder, unless the combination or purchase of shares by the interested
stockholder is approved by the Board of Directors before the stockholder became an interested stockholder. These provisions
could discourage, delay or prevent a transaction involving a change in control of our company. These provisions could also
make it more difficult for you and other shareholders to elect directors of your choosing and cause us to take other corporate
actions that you desire. Additionally, our Chairman and Chief Executive Officer, Peter Z. Wang has considerable influence over
the composition of our Board. See “ —— Concentration of ownership among our executive officers, directors and their affiliates,
may prevent new investors from influencing significant corporate decisions. ” Item 1B. Unresolved Staff Comments. Smaller
reporting companies are not required to provide the information required by this item. Hem+HE-Cybetrseenrity—OurECVs-are






















