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Investing in our securities involves a high degree of risk. Before you make a decision to buy our securities, you should carefully
consider the risks and uncertainties described below together with all of the other information contained in this Annual Report
on Form 10- K, including our financial statements and related notes and in the section titled “ Management’ s Discussion and
Analysis of Financial Condition and Results of Operations. ” If any of the events or developments described below were to
occur, our business, prospects, operating results and financial condition could suffer materially, the trading price of our
securities could decline and you could lose all or part of your investment. The risks and uncertainties described below are not
the only ones we face. Additional risks and uncertainties not presently known to us or that we currently believe to be immaterial
may also adversely affect our business. You should not interpret our disclosure of any of the following risks to imply that
such risks have not already materialized. Risks Related to Our Manufacturing and Scale- Up We will need to improve our
energy density, cycle life, fast charging, capacity roll off and gassing metrics in order to stay ahead of competition over
time, which is difficult, and we may not be able to do. Our roadmap to improve our energy density, cycle life, fast charge,
capac1ty roll off and gassmg metrlcs requires us to nnplement hlgher energy den51ty materrals for both cathode% and anodes 5

ﬂ&ateﬂa-ls—fe&bet-h—eﬂ-t-hedes—aﬁd—aﬂedes— To %ucceqsfully use these materlal% we erl have to optnnrze our cell deqrgns 1nclud1ng,
but not limited to formulations, thicknesses, geometries, materials, chemistries and manufacturing tolerances and techniques. It
could take us longer to incorporate these new materials, or we might not be able to achieve every cell performance specification
required by customers. Further, we will need to make improvements in packaging technology to achieve our energy density ,
cycle life, fast charge, capacity roll off and gassing roadmap. These improvements may not be possible, could take longer or
be more drfﬁcult than forecasted Thls could reduce the performance or delay the avallablhty of products toeuste—mefs—l-ﬁ

manufacturing process for our operations: achieving volume production involves a significant degree of risk and uncertainty in
terms of operational performance such as yield and costs. Although we have developed our E+lithium - ion battery technology,
we rely heavily on a new and complex manufacturing process for the production of our lithium- ion battery cells, all of which
has not yet been qualified to operate at large- scale manufacturing volumes. To meet our projected future demand, we believe
we need to increase our manufacturing throughput and yield metrics. Meetrng our goal% W111 be a multi- quarter endeavor and we
have experrenced delays in meetlng these goal% to date. g ;

than expected to install, quahfy and release the GenZ }ine-Autoline at Fab—FabZ —2-and make further modrﬂcatron% to the Genl
equipment to achieve our goals for throughput and yield. It may also take longer than anticipated to install our Gen2-
eemp&t—rb-}e—pi-}et—hﬂe-(iAgrhty Line 2. The work required to develop these processes and integrate equipment into the
production of our lithium- ion battery cells, including achieving our goals for throughput and yield, is time intensive and
requires us to work closely with developers and equipment providers to ensure that it works properly for our unique battery
technology. Such equipment may not arrive on schedule or may not be functioning as designed when it does arrive. This
integration work will involve a significant degree of uncertainty and risk, and we have not in the past and may not in the future
be able to achieve our goals for throughput and yield. Further, the integration work may result in the delay in the scaling up of
production or result in additional cost to our battery cells, particularly if we encounter issues with performance or if we are
unable to customize products for certain of our customers. Even after each of our Gen2 manufacturing line and Agility Line is
installed, we expect that certain customers may require up to several months to complete technology qualification of the Gen2
line and / or the Agility Line before accepting product that is manufactured at high volume on the Gen2 line, if at all. In
addition, even if we are able to achieve volume production for the existing uses of our batteries, we may face challenges
relating to the scaling up of production for new uses of our batteries, including in the EV market. Our

and-eur-large- scale Gentand-Gen2 manufacturing lines require large- scale machinery. Such machinery has in the past suffered,
and is likely to in the future suffer, unexpected malfunctions from time to time and will require repairs and spare parts to resume
operations, which may not be available when needed. In addition, unexpected malfunctions of our production equipment have in
the past significantly affected, and may in the future significantly affect, the intended operational efficiency. The people needed
to remedy these malfunctions may not be readily available. Because this equipment has not previously been used to build
lithium- ion battery cells, the operational performance and costs associated with this equipment can be difficult to predict and
may be influenced by factors outside of our control, such as, but not limited to, failures by suppliers to deliver necessary
components of our products in a timely manner and at prices and volumes acceptable to us, environmental hazards and
remediation, difficulty or delays in obtaining governmental permits, damages or defects in systems, industrial accidents, fires,
seismic activity and other natural disasters. Further, we have in the past experienced power outages at our facilities, and if these
outages are more frequent or longer in duration than expected , it could impact our ability to manufacture batteries in a timely



manner . If our production equipment does not achieve the projected levels of its output or our production equipment
becomes obsolete, it may be necessary to record an impairment charge to reduce the carrying value of our machinery
and equipment and it would adversely affect our results of operations and financial conditions . Even if we are able to
successfully complete development of and modify, as necessary, this new and complex manufacturing process, we may not be
able to produce our lithium- ion batteries in commercial volumes in a cost- effective manner. We eurrently-do-noethave-are in
the process of building out manufacturing facilities to produce our lithium- ion battery cell in sufficient quantities to meet
expected demand, and if we cannot successfully locate and bring an additional faetityfacilities online, our business will be
negatively impacted and could fail. In October 2023, we initiated a strategic realignment of our Fab1l in Fremont designed
to refocus the facility from a manufacturing hub to a “ Center for Innovation, ” focused on new product development.
Currently, we are eentinting-to-preparing Fab2 for installing our new higher speed pilot line (“ Agility Line ) for
customer quallﬁcatlon, and bﬂﬁd-bulldmg —out our F abZ m&nﬂ-faetruﬂﬁg—faerh-ty—m Malaysm -Ffeﬂaeﬁt—ea-l-rfemra— We
currently Even+if-w v ges-in-designing-and § RE-proees
m&nﬂ-faeftmrﬂg—faerhﬁ*—ts—&rmerpafed— ant1c1pate to eﬂ-l-y—mx e f-we—multlple manufactur ing lmu in F abZ &ﬂd-eﬂ-}y—eﬂe-e-ﬁstteh

. We expect these twe-manufacturing lines will be sufficient to produce
ballulu in u)mmuudl \mlu bul not in high enough volumes to meet our L\DLLIL([ customer (lundnd —\V&&Ee—rﬂ—t-he—pfeeess—e-f

feaseﬁab-l-e—teffﬁs—e%&t—a-l-l- [\ en 11 we overcome the mdnulduulllw Lhdlluwu and achieve v olulm pmducllon of our lllhlum—
ion battery, if the cost, performance characteristics or other specifications of the battery fall short of our or our customers’
targets, our sales, product pricing and margins would likely be adversely affected . We have entered into an agreement with
YBS, a third- party contract manufacturer of our batteries which is based in Malaysia, and a deposit agreement related
to our agreement with YBS. Changes to our relationship with YBS, expected or unexpected, may result in delays or
disruptions that could harm our business. On July 26, 2023, we entered into a 10- year manufacturing agreement (the “
Agreement ) with YBS International Berhad (“ YBS ”), a Malaysia- based investment holding company with segments
including electronic manufacturing and assembly, high- precision engineering, precision machining and stamping,
among others, and which, if we are able to overcome the challenges in designing and refining our manufacturing process,
will have multiple lines to produce commercial volumes of our lithium- ion batteries to meet our expected customer
demands. We and YBS agreed to share an initial investment of $ 100. 0 million for the equipment for the Gen2 Autoline 1
and facilitation costs, as set out in the Agreement. Pursuant to the terms of the Agreement, we shall contribute 30 % of
the initial investment and YBS has the obligation to finance the remaining 70 %. YBS assigned Orifast Solution Sdn Bhd
(“ OSSB ”), a subsidiary of YBS, to manufacture lithium- ion batteries for Enovix under the terms and conditions of the
Agreement. OSSB obtained $ 70. 0 million of term loan (the “ Term Loan ”) in financing for manufacturing operations
under the Agreement from OCBC Bank (Malaysia) Berhad (“ OCBC ). The Term Loan shall be repaid within five
years. We entered into a cash deposit agreement with OCBC to collateralize the loan (the “ Deposit Agreement ). As of
December 31, 2023, there is no outstanding balance on the loan and no deposit was made to OCBC for the
collateralization. As of December 31, 2023, we had $ 70. 0 million deposit in an interest- bearing account with OCBC.
Pursuant to the Deposit Agreement, we will deposit sufficient collateral for the Term Loan in future periods. This cash
collateral will be classified as restricted cash and will not be available to support ongoing working capital and investment
needs. Upon the occurrence of an event of default, which includes our failure to satisfy our deposit obligations under the
Deposit Agreement or the breach of certain of the covenants under the Deposit Agreement, OCBC is entitled to
accelerate amounts due under the Deposit Agreement and dispose the collateral as permitted under applicable law. Any
declaration by OCBC of an event of default could adversely affect our business, prospects, operating results and
financial condition and could cause the price of our common stock to decline. Pricing under the Agreement is set on a
cost- plus basis and is subject to a minimum commitment on behalf of Enovix. At any time during the first seven years of
the Agreement’ s term, we reserve the right to purchase the Gen2 Line 1 by repaying the equipment cost, net of
depreciation, as defined in the Agreement and we shall also bear the early repayment penalty fee imposed by OCBC (if
any). Our manufacturing arrangement with YBS creates risks because we will rely on YBS for manufacturing facilities,
procurement, personnel and financing among others. Further, manufacturing in Malaysia is subject to possible
disruptions in our manufacturing operations as a result of power outages, improperly functioning equipment,
disruptions in supply of raw materials or components, or equipment failures. Our manufacturing operations may be
subject to natural occurrences and possible climate changes. Other events, including political or public health crises,
may affect our production capabilities or that of our suppliers, including as a result of quarantines, closures of
production facilities, lack of supplies, or delays caused by restrictions on travel or shipping. As a result, in addition to
disruptions to operations, our insurance premiums may increase, or we may not be able to fully recover any sustained
losses through insurance. If this manufacturing arrangement does not perform as expected, it may materially and
adversely affect our results of operations, financial condition and prospects. In addition, our agreement with YBS
exposes us to significant risks and limits our control and oversight over the management of manufacturing processes,
capacity constraints, delivery timetables, product quality assurance and costs. If we fail to effectively manage our
relationship with YBS, or if YBS is unable to meet our manufacturing requirements in a timely matter, or if we
experience delays, disruptions or quality control problems, it may materially and adversely affect our business,



prospects, financial condition and results of operations. Our operations in international markets, including our
manufacturing operations, expose us to operational, financial and regulatory risks. We have commenced international
manufacturing operations in Malaysia with YBS and, in October 2023, we acquired Routejade, a battery manufacturer
in Korea. We are continuing to adapt to and develop strategies to address international markets, but there is no
guarantee that such efforts will have the desired effect. We expect that our international activities will continue to grow
for the foreseeable future as we continue to pursue opportunities in existing and new international markets, which will
require significant dedication of management attention and financial resources. International operations, including any
manufacturing operations, are subject to a number of risks, including: * burdens of complying with a wide variety of
laws and regulations; * unexpected changes in regulatory requirements; * exposure to political or economic instability
and general economic fluctuations in the countries we operate; ° risks resulting from changes in currency exchange
rates; * changes in diplomatic and trade relationships; ¢ trade restrictions; * terrorist activities, natural disasters,
epidemics, pandemics and other outbreaks, including the regional or local impacts of any such activity; ¢ political,
economic and social instability, war or armed conflict; * differing employment practices and laws and labor disruptions,
including strikes and other work stoppages, strains on the available labor pool, labor unrest, changes in labor costs and
other employment dynamics; ¢ the imposition of government controls; ¢ lesser degrees of intellectual property protection;
* tariffs and customs duties, or other barriers to some international markets, and the classifications of our goods by
applicable governmental bodies; and ¢ a legal system subject to undue influence or corruption. The occurrence of any of
these risks could negatively affect our international business or increase our costs and decrease our profit margins and
consequently materially and adversely affect our business, operating results and financial condition . We may not be able
to source or establish supply relationships for necessary components or may be required to pay costs for components that are
more expensive than anticipated, which could delay the introduction of our product and negatively impact our business. We rely
on third- party suppliers for components necessary to develop and manufacture our hthlum ion batterle@ including key
%upphei such as our anode, cathode and iepamtor materlali We-a aborating v

agreement@ with these %upphers on benehclal terms, or these suppliers experience difficulties ramping up their supply of
materials to meet our requirements, or these suppliers experience any delays in prov1d1ng or developing the necessary materials,
or the%e quppher% cease prov1d1ng or developlng the neces%ary matenali we could experlence delays in dehvermg on our

The unavallablhty of any equipment component could result in delays in constructing the manufacturlng equlpment idle
manufacturing facilities, product design changes and loss of access to important technology and tools for producing and
supporting our lithium- ion batteries production, as well as impact our capacity. Moreover, significant increases in our
production or product design changes by us may in the future require us to procure additional components in a short amount of
time. We have faced in the past, and may face in the future suppliers who are unwilling or unable to sustainably meet our
timelines or our cost, quality and volume needs, or to do so may cost us more, which may require us to replace them with other
sources, which may further impact our timelines and costs. While we believe that we will be able to secure additional or
alternate sources for most of our components, there is no assurance that we will be able to do so quickly or at all. Any inability
or unwillingness of our suppliers to deliver necessary product components at timing, prices, quality and volumes that are
acceptable to us could have a material impact on our business, prospects, financial condition, results of operations and cash
flows. Our business depends on the continued supply of certain materials for our products and we expect to incur significant
costs related to procuring materials required to manufacture and assemble our batteries. The cost of our batteries depends in part
upon the prices and availability of raw materials such as lithium, silicon, nickel, cobalt, copper and / or other metals. The prices
for these materials fluctuate and their available supply has been, and may continue to be, unstable depending on market
conditions and global demand for these materials, including as a result of increased global production of EVs and energy storage
products, recent inflationary pressures, supply chain disruption caused by the-COVIHD-—9-pandemie-pandemics or other
outbreaks, and war or other armed conflicts, including Russia’ s invasion of Ukraine and the Israel- Hamas war . We also
have experienced a need for expedited freight services associated with supply chain challenges, resulting in higher logistics
costs. Moreover, we may not be able to negotiate purchase agreements and delivery lead- times for such materials on
advantageous terms. In addition, several large battery companies are developing and manufacturing key supplies such as cathode
material on their own, and as a result such supplies may be proprietary to these companies. Reduced availability of these
materials or substantial increases in the prices for such materials has increased, and may continue to increase, the cost of our
components and consequently, the cost of our products. There can be no assurance that we will be able to recoup increasing
costs of our components, including as a result of recent inflationary pressures, by increasing prices, which in turn would increase
our operating costs and negatively impact our prospects. Any disruption in the supply of components or materials could
temporarily disrupt production of our batteries until an alternative supplier is able to supply the required material. Changes in
business conditions, unforeseen circumstances, governmental changes, labor shortages, the effects of the-COVID-—9-pandemie
pandemics or other outbreaks and other factors beyond our control or which we do not presently anticipate, could also affect
our suppliers’ ability to deliver components to us on a timely basis. Currency fluctuations, trade barriers, trade sanctions, export
restrictions, tariffs, embargoes or shortages and other general economic or political conditions may limit our ability to obtain key
components for our lithium- ion batteries or significantly increase freight charges, raw material costs and other expenses
associated with our business, which could further materially and adversely affect our results of operations, financial condition
and prospects. For example, our faetery-factories is-are located in Fremont, California , Malaysia and Korea and our products



require materials and equipment manufactured outside the-these eeuntry-countries , including the PRC. If tariffs are placed on
these materials and equipment, it could materially impact our ability to obtain materials on commercially reasonable terms. Any
of the foregoing could materially and adversely affect our results of operations, financial condition and prospects. We may be
unable to adequately control the costs associated with our operations and the components necessary to build our lithium- ion
battery cells. We will require significant capital to develop and grow our business and expect to incur significant expenses,
including those relating to raw material procurement, leases, sales and distribution as we build our brand and market our
batteries, and general and administrative costs as we scale our operations. Our ability to become profitable in the future will not
only depend on our ability to successfully market our lithium- ion batteries and services, but also to control our costs. A large
fraction of the cost of our battery, like most commercial batteries, is driven by the cost of component materials like anode and
cathode powder, separator, pouch material, current collectors, etc. It also includes machined parts that are part of the package.
We have assumed based on extensive discussions with vendors, customers, industry analysts and independent research, target
costs at startup of production and an assumed cost reduction over time. These estimates may prove inaccurate and adversely
affect the cost of our batteries. If we are unable to cost- efficiently manufacture, market, sell and distribute our lithium- ion
batteries and services, our margins, profitability and prospects would be materially and adversely affected. We have not yet
produced any lithium- ion battery cells at significant volume, and our forecasted cost advantage for the production of these cells
at scale, compared to conventional lithium- ion cells, will require us to achieve certain goals in connection with rates of
throughput, use of electricity and consumables, yield and rate of automation demonstrated for mature battery, battery material
and manufacturing processes, that we have not yet achieved and may not achieve in the future. We are planning on improving
the productivity and reducing the cost of our production lines relative to the first line we have built. In addition, we are planning
continuous productivity improvements going forward. If we are unable to achieve these targeted rates or productivity
improvements, our business will be adversely impacted. Additionally, we have previously undertaken restructuring plans to
manage our operating expenses and we may do so again in the future. For example, in October 2023 we initiated a
strategic realignment of Fabl in Fremont designed to refocus the facility from a manufacturing hub to a “ Center for
Innovation ” focused on new product development, which resulted in a plan of workforce reduction. We have incurred,
and may in the future incur, material costs and charges in connection with restructuring plans and initiatives, and there
can be no assurance that any restructuring plans and initiatives will be successful. Any restructuring plans may
adversely affect our internal programs and our ability to recruit and retain skilled and motivated personnel, may result
in a loss of continuity, loss of accumulated knowledge, or inefficiency during transitional periods, may require a
significant amount of employees’ time and focus, and may be distracting to employees, which may divert attention from
operating and growing our business. For more information, see Note 15 “ Restructuring Costs ” of the notes to our
consolidated financial statements in Part II, Item 8 of this Annual Report on Form 10- K for further information. If we
fail to achieve some or all of the expected benefits of any restructuring plans, which may be impacted by factors outside
of our control, our business, operating results, and financial condition could be adversely affected. Risks Related to Our
Customers Our relationships with our current customers are subject to various risks which could adversely affect our business
and future prospects. Our customers’ products are typically on a yearly or longer refresh cycles. If we miss qualification timing
by even a small amount, the impact to our production schedule, revenue and profits could be large. While we intend to pass all
quahﬁcatron criteria, some ﬁeld rehabrhty risks remarn %uch as cycle life, 10ng term hrgh temp storage Capacrty and ewelhng,

associated with %afety, and therefore customers can be reluctant to take risks on new battery technologreq Since ae-new battery
teehnology-technologies analogtes-to-ourtechnotogy-have entered-not been widely adopted by customers in the battery
marketfer—t-hn@ty—yea—rs— it may be difficult for us to overcome customer risk objections. If unanticipated problems arise, it may
raise warranty costs and adversely affect revenue and profit . Qur sales to military customers often involve standard form
contracts, which may not be subject to negotiation. In particular, certain of these contracts involve unlimited damages
provisions that could result in large- scale liabilities . [n addition, one of our customers has exclusive rights to purchase our
batteries for use in the augmented reality and virtual reality space through 2024, which could limit our ability to sell batteries to
other customers and i-this-spaee;-whieh-may-Hmittour-ability-te-grow our business in such the-aagmented-reality-and-virtaat
reality-space through 2024. If our batteries fail to perform as expected, our ability to develop, market and sell our batteries could
be harmed. We have experienced a limited number of returns of batteries that have failed to perform as expected. As commercial
production of our lithium- ion battery cells increases, our batteries have in the past and may in the future contain defects in
design and manufacture that may cause them to not perform as expected or that may require repairs, recalls and design changes.
Our batteries are inherently complex and incorporate technology and components that have not been used for other applications
and that may contain defects and errors, particularly when first introduced. We have a limited frame of reference from which to
evaluate the long- term performance of our lithium- ion batteries. There can be no assurance that we will be able to detect and
fix any defects in our lithium- ion batteries prior to the sale to potential consumers. If our batteries fail to perform as expected,
we could lose design wins and customers may delay deliveries, terminate further orders or initiate product recalls, each of which
could adversely affect our sales and brand and could adversely affect our business, prospects and results of operations. Our 3B
cell architecture is different than others and may behave differently in certain customer use applications that we have not
evaluated. This could limit our ability to deliver to certain applications, including, but not limited to action cameras, portable
gaming and smartwatches built for children. In addition, we have limited historical data on the performance and reliability of our
batteries over time, and therefore it could fail unexpectedly in the field resulting in significant warranty costs or brand damage in
the market. In addition, the electrodes and separator structure of our battery is different from traditional lithium- ion batteries



and therefore could be susceptible to different and unknown failure modes leading our batteries to fail and cause a safety event
in the field, which could further result in the failure of our end customers’ products as well as the loss of life or property. Such
an event could result in severe financial penalties for us, including the loss of revenue, cancellation of supply contracts and the
inability to win new business due to damage in the market. In addition, some of our supply agreements require us to fund some
or all of the cost of a recall and replacement of end products affected by our batteries. As a result of our recent acquisition, we
currently have a concentration of customer accounts in the military and dependence on these customer accounts may
create a risk to our financial stability. We face risks associated with customer concentration, which could adversely
affect our financial condition, results of operations, and business prospects. As a result of our acquisition of Routejade in
October 2023, our current revenue stream is derived largely from on a limited number of key customers, including
military contractors. A single customer, who is a military subcontractor in South Korea, accounted for approximately 75
% of our total revenue for the fiscal year 2023. Any adverse changes in the purchasing behavior, financial stability, or
strategic direction of these key customers could significantly impact our revenue. The terms and conditions of contracts
with these key customers may not provide us with sufficient protection against fluctuations in demand, changes in
pricing, or competitive pressures. Moreover, the expiration, termination, or renegotiation of contracts, whether from the
integration of these customers as a result of the acquisition or otherwise, could lead to uncertainty and volatility in our
revenue stream. Lack of diversification increases our susceptibility to adverse events affecting our key customers. The
loss of a significant customer or a substantial reduction in business volume from key accounts could have a material
adverse effect on our financial performance, cash flows, and ability to fund its operations, capital expenditures, and
strategic initiatives. While we may seek to mitigate the risks associated with customer concentration through
diversification efforts, expanded market reach, and enhanced customer relationship management, there can be no
assurance that such measures will be successful in offsetting the potential adverse impacts of customer concentration.
Furthermore, such government contracts may be subject to procurement laws relating to the award, administration and
performance of those contracts. Additionally, governmental entities are variously pursuing policies that may affect our
ability to sell our products and services. Changes in government procurement policy, priorities, regulations, technology
initiatives and / or requirements may negatively impact our ability to continue to earn revenue from government and
military customers. Our future growth and success depend on our ability to qualify new customers and the customer
qualification cycles can take years to complete . Our growth will depend in large part on our ability to qualify new customers.
We have invested heavily in qualifying our customers and plan to continue to do so. We are in the very early stages of growth in
our existing markets, and we expect to substantially raise brand awareness by connecting directly with our customers. We
anticipate that these activities will lead to additional deliveries, and, as a result, increase our base of our qualified customers. An
inability to attract new customers would substantially impact our ability to grow revenue or improve our financial results.
Customer qualification cycles are long and it can take many years for our products to qualify for customer shipment.
There are numerous and rigorous safety, performance and other tests that we need to pass in order to achieve a
customer design win. If we fail to qualify new customers in a timely manner, our business, financial condition and
operating results may be harmed. Our future growth and success depend on our ability to sell effectively to large customers.
Our potential customers are manufacturers of products that tend to be large enterprises and organizations, including the 5=
military. Therefore, our future success will depend on our ability to effectively sell our products to such large customers. Sales to
these end- customers involve risks that may not be present (or that are present to a lesser extent) with sales to smaller customers.
These risks include, but are not limited to, increased purchasing power and leverage held by large customers in negotiating
contractual arrangements with us and longer sales cycles and the associated risk that substantial time and resources may be spent
on a potential end- customer that elects not to purchase our solutions. Large organizations often undertake a significant
evaluation process that results in a lengthy sales cycle. In addition, product purchases by large organizations are frequently
subject to budget constraints, multiple approvals and unanticipated administrative, processing and other delays. Finally, large
organizations typically have longer implementation cycles, require greater product functionality and scalability, require a
broader range of services, demand that vendors take on a larger share of risks, require acceptance provisions that can lead to a
delay in revenue recognition and expect greater payment flexibility. All of these factors can add further risk to business
conducted with these potential customers. We may not be able to accurately estimate the future supply and demand for our
batteries, which could result in a variety of inefficiencies in our business and hinder our ability to generate revenue. If we fail to
accurately predict our manufacturing requirements, we could incur additional costs or experience delays. It is difficult to predict
our future reventres— revenue and appropriately budget for our expenses, and we may have limited insight into trends that may
emerge and affect our business. We anticipate being required to provide forecasts of our demand to our current and future
suppliers prior to the scheduled delivery of products to potential customers. Currently, there is no historical basis for making
judgments on the demand for our batteries or our ability to develop, manufacture and deliver batteries, or our profitability in the
future. If we overestimate our requirements, our suppliers may have excess inventory, which indirectly would increase our costs.
If we underestimate our requirements, our suppliers may have inadequate inventory, which could interrupt manufacturing of our
products and result in delays in shipments and reventes— revenue . Many factors will affect the demand for our batteries. For
example, most of the end products in which our batteries are expected to be used are manufactured in the PRC. If the political
situation between the PRC and the United States were to deteriorate, it could prevent our customers from purchasing our
batteries. Lead times for materials and components that our suppliers order may vary significantly and depend on factors such as
the specific supplier, contract terms and demand for each component at a given time. If we fail to order sufficient quantities of
product components in a timely manner, the delivery of batteries to our potential customers could be delayed, which would harm
our business, financial condition and operating results. Increases in sales of our lithium- ion battery cells may increase our
dependency upon specific customers and our costs to develop and qualify our system solutions. The development of our lithium-



ion battery cells is dependent, in part, upon successfully identifying and meeting our customers’ specifications for those
products. Developing and manufacturing lithium- ion batteries with specifications unique to a customer increases our reliance
upon that customer for purchasing our products at sufficient volumes and prices in a timely manner. If we fail to identify or
develop products on a timely basis, or at all, that comply with our customers’ specifications or achieve design wins with
customers, we may experience a significant adverse impact on our revenue and margins. Even if we are successful in selling
lithium- ion batteries to our customers in sufficient volume, we may be unable to generate sufficient profit if per- unit
manufacturing costs exceed per- unit selling prices. Manufacturing lithium- ion batteries to customer specifications requires a
longer development cycle, as compared to discrete products, to design, test and qualify, which may increase our costs and could
harm our business, financial condition and operating results. Risks Related to Our Business We have a history of financial losses
and expect to incur significant expenses and continuing losses for the foreseeable future. We incurred net loss attributable to
Enovix of approximately $ 214. 1 million and $ 51. 6 million and-$425-9-mithien, respectively, for the fiscal years ended
Jantary15-2023 and Jantary2-2022 and an accumulated deficit of approximately $ 384-598 . 8 million as of January—+
December 31 , 2023. We believe that we will continue to incur operating and net losses each quarter until at least the time we
begin significant production of our E-lithium - ion batteries. We expect the rate at which we will incur losses to be significantly
higher in future periods as we, among other things: (i) continue to incur significant expenses in connection with the development
of our manufacturing process and the manufacturing of our batteries; (i) secure additional manufacturing facilities and invest in
manufacturing capabilities; (iif) build up inventory of components for our batteries; (iv) increase our sales and marketing
activities; develop our distribution infrastructure; and (v) increase our general and administrative functions to support our
growing operations. We may find that these efforts are more expensive than we currently anticipate or that these efforts may not
result in substantial reventes— revenue , which would further increase our losses. We are in the early stage of
commercialization. In addition, certain aspects of our technology have not been fully field tested. If we are unable to develop our
business and effectively commercialize our products as anticipated, we may not be able to generate reventes— revenue or
achieve profitability. The growth and development of our operations will depend on the successful commercialization and
market acceptance of our products and our ability to manufacture products at scale while timely meeting customers’ demands.
There is no certainty that, once shipped, our products will operate as expected, and we may not be able to generate sufficient
customer confidence in our latest designs and ongoing product improvements. There are inherent uncertainties in our ability to
predict future demand for our products and, as a consequence, we may have inadequate production capacity to meet demand, or
alternatively, have excess available capacity. Our inability to predict the extent of customer adoption of our proprietary
technologies makes it difficult to evaluate our future prospects. Beginning in the second quarter of 2022, we made commercial
shipments to multiple customers. If we experience significant delays or order cancellations, or if we fail to develop our products
in accordance with contract specifications, then our operating results and financial condition could be adversely affected. In
addition, there is no assurance that if we alter or change our products in the future, that the demand for these new products will
develop, which could adversely affect our business and any possible reventtes— revenue . If our products are not deemed
desirable and suitable for purchase and we are unable to establish a customer base, we may not be able to generate reventes—
revenue or attain profitability. In addition, if we are unable to deliver our service on a timely basis, we may not be able
to attract and engage new or existing customers for service contracts and we may not be able to generate revenue or
attain profitability. We face significant barriers in our attempts to produce our products, our products are still under
development, and we may not be able to successfully develop our products at commercial scale. If we cannot successfully
overcome those barriers, our business will be negatively impacted and could fail. Producing lithium- ion batteries that meet the
requirements for wide adoption by industrial and consumer applications is a difficult undertaking. We are still in the early stage
of commercialization and face significant challenges achieving the long- term energy density targets for our products and
producing our products in commercial volumes. Some of the challenges that could prevent the wide adoption of our lithium- ion
batteries include difficulties with (i) increasing the volume, yield and reliability of our cells, (ii) increasing manufacturing
capacity to produce the volume of cells needed to meet demand, (iii) installing and optimizing higher volume manufacturing
equipment, (iv) packaging our batteries to ensure adequate cycle life, (v) material cost reductions, (vi) qualifying new vendors,
(vii) expanding supply chain capacity, (viii) the completion of rigorous and challenging battery safety testing required by our
customers or partners, including but not limited to, performance, cycle life and abuse testing and (x) the development of the final
manufacturing processes. Our Fab-Fab2 facility —is #r-under construction and at the developing early-produetion-stage and
there-are-signifieant. We may encounter yleld material cost, performance and manufacturing process challenges to be solved
when it will shift to production stage, prior to volume commercial production. We are-may be likely to encounter further
engineering challenges as we increase the capacity of our batteries and efficiency of our manufacturing process. If we are not
able to overcome these barriers in producing our batteries, our business could fail. The Gesrt-Gen2 manufacturing equipment
requires qualified labor to inspect the parts to ensure proper assembly. We have already experienced equipment malfunctions
during the scaling up of the manufacturing process, and the lack of qualified labor to inspect our batteries may further slow our
production and impact our manufacturing costs and production schedule. Even if we complete development and achieve volume
production of our lithium- ion batteries, if the cost, performance characteristics or other specifications of the batteries fall short
of our targets, our sales, product pricing and margins would likely be adversely affected . We have acquired and may continue
to acquire other businesses, which could require significant management attention, disrupt our business, or dilute
stockholder value. On October 31, 2023, we acquired Routejade, a manufacturer of lithium- ion batteries. Although we
have limited experience in acquisitions, we may continue to make future acquisitions of other companies, products and
technologies for the ongoing development or expansion of our existing operations. We may not be able to find suitable
acquisition candidates and we may not be able to complete acquisitions on favorable terms, if at all. If we do complete
acquisitions, we may not ultimately strengthen our competitive position or achieve our goals, and any acquisitions we



complete could be viewed negatively by existing and potential customers, vendors, suppliers, business partners or
investors. In addition, we may not be able to integrate acquired businesses successfully or effectively manage the
combined company following an acquisition. If we fail to successfully integrate our acquisitions, or the people or
technologies associated with those acquisitions, into our company, the results of operations of the combined company
could be adversely affected. Any integration process will require significant time and resources, require significant
attention from management and disrupt the ordinary functioning of our business, and we may not be able to manage the
process successfully, which could harm our business. In addition, we may not successfully evaluate or utilize the acquired
technology and accurately forecast the financial impact of an acquisition transaction, including accounting charges. We
may not be able to fully realize the anticipated profits or other benefits of any particular transaction in the timeframe we
expected or at all due to competition, market trends, additional costs or investments, the actions of advisors, suppliers or
other third parties, or other factors. The transaction has resulted, and in the future may result, in significant costs and
expenses. Finally, we may have failed to identify significant issues with the target during the due diligence process that
may result in significant liabilities. We have previously, and may in the future, pay cash, incur debt or issue equity
securities to pay for any such acquisition, each of which could affect our financial condition or the value of our capital
stock. The sale of our equity to finance any such acquisitions could result in dilution to our stockholders. If we incur
more debt, it would result in increased fixed obligations and could also subject us to covenants or other restrictions that
would impede our ability to flexibly operate our business. Fluctuations in foreign currency exchange rates or interest
rates have had, and could continue to have, an adverse impact on our financial condition and results of operations.
Changes in the value of foreign currencies relative to the U. S. dollar and related changes in interest rates have adversely
affected our results of operations and financial position and could continue to do so. In recent periods, as the value of the
U. S. dollar has strengthened in comparison to certain foreign currencies (particularly in Korea, where we have received
most of our revenue for the fiscal year 2023), our reported international revenue has been reduced because foreign
currencies translate into fewer U. S. dollars. As approximately all of our revenue is denominated in foreign currencies,
these exchange rate fluctuations have impacted, and we expect will continue to impact, our revenue results . Operational
problems with our manufacturing equipment subject us to safety risks which, if not adequately addressed, could have a material
adverse effect on our business, results of operations, cash flows, financial condition or prospects. Operational problems with our
manufacturing equipment subject us to safety risks which, if not adequately addressed, could result in the personal injury to or
death of workers, the loss of production equipment, damage to manufacturing facilities, monetary losses, delays and
unanticipated fluctuations in production. We have retained industry experts and designed our factory with appropriate safety
precautions to address the fire risk of manufacturing batteries and minimize the impact of any event. Should these precautions
be inadequate or an event be larger than expected, we could have significant equipment or facility damage that would impact
our ability to deliver product and require additional cash to recover. In addition, operational problems may result in
environmental damage, administrative fines, increased insurance costs and potential legal liabilities. All of these operational
problems could have a material adverse effect on our business, results of operations, cash flows, financial condition or prospects.
Lithium- ion battery modules in the marketplace have been observed to catch fire or vent smoke and flame, and such events have
raised concerns over the use of such batteries. We develop lithium- ion battery cells for industrial and consumer equipment and
intend to supply these lithium- ion battery cells for industrial and consumer applications. Historically, lithium- ion batteries in
laptops and cellphones have been reported to catch fire or vent smoke and flames, and more recently, news reports have
indicated that several EVs that use high- power lithium- ion batteries have caught on fire. As such, any adverse publicity and
issues as to the use of high- power batteries in automotive or other applications will affect our business and prospects. In
addition, any failure of our battery cells may cause damage to the industrial or consumer equipment or lead to personal injury or
death and may subject us to lawsuits. Our risks in this area are particularly pronounced given our lithium- ion batteries and our
BrakeFlowTM technology have not yet been commercially tested or mass produced. We may have to recall our battery cells,
which would be time- consuming and expensive. A product liability claim could generate substantial negative publicity about
our batteries and business and inhibit or prevent commercialization of other future battery candidates, which would have a
material adverse effect on our brand, business, prospects and operating results. Any insurance coverage might not be sufficient to
cover all potential product liability claims. Any lawsuit seeking significant monetary damages either in excess of our coverage,
or outside of our coverage, may have a material adverse effect on our reputation, business and financial condition. We may not
be able to secure additional product liability insurance coverage on commercially acceptable terms or at reasonable costs when
needed, particularly if we do face liability for our products and are forced to make a claim under our policy. Further, product
liability claims, injuries, defects or other problems experienced by other companies in the lithium- ion battery market could lead
to unfavorable market conditions for the industry as a whole, and may have an adverse effect on our ability to attract new
customers, thus harming our growth and financial performance. The battery market continues to evolve and is highly
competitive, and we may not be successful in competing in this industry or establishing and maintaining confidence in our long-
term business prospects among current and future partners and customers. The battery market in which we compete continues to
evolve and is highly competitive. To date, we have focused our efforts on our silicon anode technology, which has been, and is
being, designed to outperform conventional lithium- ion battery technology and other battery technologies. However, lithium-
ion battery technology has been widely adopted, and our current competitors have, and future competitors may have, greater
resources than we do and may also be able to devote greater resources to the development of their current and future
technologies. These competitors also may have greater access to customers and may be able to establish cooperative or strategic
relationships amongst themselves or with third parties that may further enhance their resources and competitive positioning.
Furthermore, existing and potential customers have developed, and may in the future develop, their own lithium- ion battery
technology and other battery technologies. In addition, lithium- ion battery manufacturers may make improvements in energy



density faster than they have historically and what we have assumed, continue to reduce cost and expand supply of conventional
batteries and therefore reduce our energy density advantage and price premium, which would negatively impact the prospects
for our business or negatively impact our ability to sell our products at a market- competitive price and sufficient margins. There
are a number of companies seeking to develop alternative approaches to lithium- ion battery technology. We expect competition
in battery technology to intensify. Developments in alternative technologies, improvements in batteries technology made by
competitors, or changes in our competitors = respective business models may materially adversely affect the sales, pricing and
gross margins of our batteries. For example, large battery companies are becoming increasingly vertically integrated with respect
to cathode materials, with the consequence being that next generation LCO material development will be proprietary to large
battery companies. If a competing technology is developed that has superior operational or price performance, our business will
be harmed. Further, our financial modeling assumes that, in addition to improving our core architecture over time, we are able to
retain access to state- of- the- art industry materials as they are developed. If industry battery competitors develop their own
proprietary materials, we would be unable to access these and would lose our competitive advantage in the market. If we fail to
accurately predict and ensure that our battery technology can address customers’ changing needs or emerging technological
trends, or if our customers fail to achieve the benefits expected from our lithium- ion batteries, our business will be harmed. We
must continue to commit significant resources to develop our battery technology in order to establish a competitive position, and
these commitments will be made without knowing whether such investments will result in products potential customers will
accept. There is no assurance we will successfully identify new customer requirements or develop and bring our batteries to
market on a timely basis, or that products and technologies developed by others will not render our batteries obsolete or
noncompetitive, any of which would adversely affect our business and operating results. Further, if we are unable to improve our
energy density at a rate faster than the industry, our competitive advantage will erode. In addition, if we fail to produce
batteries in large scale volume production at reduced unit cost, it may negatively impact our competitive advantage in
the industry. Customers will be less likely to purchase our batteries if they are not convinced that our business will succeed in
the long term. Similarly, suppliers and other third parties will be less likely to invest time and resources in developing business
relationships with us if they are not convinced that our business will succeed in the long term. Accordingly, in order to build and
maintain our business, we must maintain confidence among current and future partners, customers, suppliers, analysts, ratings
agencies and other parties in our long- term financial viability and business prospects. Maintaining such confidence may be
particularly complicated by certain factors including those that are largely outside of our control, such as our limited operating
history, market unfamiliarity with our products, any delays in scaling manufacturing, delivery and service operations to meet
demand, competition and uncertainty regarding our production and sales performance compared with market expectations. In
addition, due to competition, we may face pricing pressure and may not be able to charge the prices we would like or
achieve profitability on the timeline we plan. We could face state- sponsored competition from overseas and may not be able
to compete in the market on the basis of price. One or more foreign governments, including the PRC, have concluded that
battery technology and battery manufacturing is a national strategic priority and therefore have instituted official economic
policies meant to support these activities. These policies may provide our competitors with artificially lower costs. If these lower
costs materialize and enable competitive products to be sold into our markets at prices that, if applied to us, would cause us to
become unprofitable, our ability to continue operating could be threatened. Our failure to keep up with rapid technological
changes and evolving industry standards may cause our batteries to become less marketable or obsolete, resulting in a decrease
in demand for our batteries and harm our ability to grow revenue and expand margins. The lithium- based battery market is
characterized by changing technologies and evolving industry standards, which are difficult to predict. This, coupled with
frequent introduction of new products and models, has shortened product life cycles and may render our batteries less
marketable or obsolete. Also, our ability to grow revenue and expand margins will depend on our ability to develop and launch
new product designs. If we fail to invest in the development of new products and technologies, we may lose the opportunity to
compete effectively or at all, particularly in the EV eleetrte-vehiele-space, which has been the subject of significant progress in
recent years. Third parties, including our competitors, may improve their technologies or even achieve technological
breakthroughs that could decrease the demand for our batteries. Our ability to adapt to evolving industry standards and
anticipate future standards and market trends will be a significant factor in maintaining and improving our competitive position
and our prospects for growth. If we are unable to attract and retain key employees and qualified personnel on a global basis ,
our ability to compete could be harmed. Our success depends on our ability to attract and retain our executive officers, key
employees and other qualified personnel on a glebal basis , and, as a relatively small company with key talent residing in a
limited number of employees, our operations and prospects may be severely disrupted if we lose any one or more of their
services. There have been, and from time to time, there may continue to be, changes in our management team resulting from the
hiring or departure of executives and key employees, or the transition of executives within our business, which could disrupt our
business. For example, Dr. Raj Talluri began serving as our new Chief Executive Officer ;replaetngHarroldRuston January 18
, 2023 and Farhan Ahmad began service as our new Chief Financial Officer on July 10 , 2023. Such changes in our
executive management team may be disruptive to our business. Some of our executive officers and members of our management
team have been with us for a short period of time and we continue to develop key functions within various aspects of our
business. If we continue to experience high turnover of, fail to implement succession plans for, or encounter difficulties
associated with the transition of our executive officers and key employees, or if we are not successful in recruiting new
personnel or in retaining and motivating existing personnel, our operations may be disrupted, which could harm our
business. We are also dependent on the continued service of our other senior technical and management personnel because of
the complexity of our products. Our senior management, including Dr. Talluri and Mr. Ahmad , and key employees are
employed on an at- will basis. We cannot ensure that we will be able to retain the services of any member of our senior
management or other key employees or that we would be able to timely replace members of our senior management or other key



employees should any of them depart. The loss of one or more of our senior management or other key employees could harm
our business. Further, as we locate , build out and bring online our new manufacturing facilities, buid-it-eutand-bring-it
enline;-we will need to hire personnel to staff and maintain this-such faethity-facilities with the technical qualifications, which
we may not be able to do in the location at which this-a facility is located. Labor is subject to external factors that are beyond
our control, including our industry’ s highly competitive market for skilled workers and leaders, cost inflation, and workforce
participation rates. As we build our brand and become more well known and grow globally , there is increased risk that
competitors or other companies will seek to hire our personnel. While some of our employees are bound by non- competition
agreements, these may prove to be unenforceable. The failure to attract, 1ntegrate train, motivate and retain these personnel
could seriously harm our busrness and prospects —Weha ; y ; ; stoba

our internal control over ﬁnan01al reportrng If we are unable to unplement and marntarn effective internal control over financial
reporting in the future, investors may lose confidence in the accuracy and completeness of our financial reports, and the market
price of our common stock may be materially adversely affected. In the past, we and our independent registered public
accounting firm identified two material weaknesses in our internal control over ﬁnan01al reportrng, all of which have srnce been
remedrated We al-yea he : ; :

3 ; A e 1d not identify any materral weakness
for the fiscal year ended December 31 2622-2023 . F urthermore 1f in the future we have a material weakness in our internal
controls over financial reporting, we may not detect errors on a timely basis and our financial statements may be materially
misstated. We or our independent registered public accounting firm may not be able to conclude on an ongoing basis that we
have effective internal control over financial reporting, which could harm our operating results, cause investors to lose
confidence in our reported financial information and cause the trading price of our stock to fall. In addition, as a public
company, we are required to file accurate and timely quarterly and annual reports with the SEC under the Exchange Act. Any
failure to report our financial results on an accurate and timely basis could result in sanctions, lawsuits, delisting of our shares
from The Nasdaq Global Select Market or other adverse consequences that would materially harm our business. In addition, we
could become subject to investigations by the stock exchange on which our securities are listed, the SEC and other regulatory
authorities and litigation from investors and stockholders, which could harm our reputation and our financial condition, or divert
financial and management resources from our core business. We have incurred and will incur significant increased expenses and
administrative burdens as a public company, which could negatively impact our business, financial condition and results of
operatrons We face 1ncreased legal, accountrng, adnnnrstratrve and other costs and expenses asa pubhc company that we ehd

The Sarbanes Oxley Act 0f 2002, 1nclud1ng the requrrements of Sectron 404, as well as rules and regulatrons subsequently
implemented by the SEC, the Dodd- Frank Wall Street Reform and Consumer Protection Act of 2010 and the rules and
regulations promulgated and to be promulgated thereunder, the PCAOB and the securities exchanges, impose additional
reporting and other obligations on public companies. Compliance with public company requirements will increase costs and
make certain activities more time consuming. A number of those requirements require us to carry out activities that we had not
done previously. For example, we have created new board committees and adopted new internal controls and disclosure
controls and procedures. In addition, expenses associated with SEC reporting requirements have been and will be incurred.
Furthermore, if any issues in complying with those requirements are identified (for example, if we identify a material weakness
or significant deficiency in the internal control over financial reporting), we could incur additional costs rectifying those issues,
and the existence of those issues could adversely affect our reputation or investor perceptions of us. It may also be more
expensive to obtain director and officer liability insurance. Risks associated with our status as a public company may make it
more difficult to attract and retain qualified persons to serve on our board of directors or as executive officers. The additional
reporting and other obligations imposed by these rules and regulations have increased and will increase legal and financial
compliance costs and the costs of related legal, accounting and administrative activities. These increased costs will require us to
divert a significant amount of money that could otherwise be used to expand the business and achieve strategic objectives.
Advocacy efforts by stockholders and third parties may also prompt additional changes in governance and reporting
requirements, which could further increase costs. In addition, we implemented an enterprise resource planning (“ ERP ), system
for our company. An ERP system is intended to combine and streamline the management of our financial, accounting, human
resources, sales and marketing and other functions, enabling us to manage operations and track performance more effectively.
However, an ERP system will likely require us to complete many processes and procedures for the effective use of the system or
to run our business using the system, which may result in substantial costs. Additionally, in the future, we may be limited in our
ability to convert any business that we acquire to the ERP. Any disruptions or difficulties in using an ERP system could
adversely affect our controls and harm our business, including our ability to forecast or make sales and collect our receivables.



Moreover, such disruption or difficulties could result in unanticipated costs and diversion of management attention. Our failure
to maintain timely-and-effeetively—- effective implement-controls and procedures required by Section 404 (a) of the Sarbanes-
Oxley Act of 2002 that are applicable to us could negatively impact our business. We are subject to Section 404 of the Sarbanes-
Oxley Act of 2002. The standards required for a public company under Section 404 (a) of the Sarbanes- Oxley Act of 2002 are
significantly more stringent than those that were required of us as a privately held company. Management may not be able to
maintain effeetively—- effective and-timely—implement-controls and procedures that adequately respond to the increased
regulatory compliance and reporting requirements that are applicable to us. If we are not able to #mplementmaintain the
additional requirements of Section 404 (a) in a timely manner or with adequate compliance, we may not be able to assess
whether our internal controls over financial reporting are effective, which may subject us to adverse regulatory consequences
and could harm investor confidence and the market price of our securities. We are required, pursuant to Section 404 of the
Sarbanes- Oxley Act of 2002, to furnish a report by management on, among other things, the effectiveness of our internal
control over financial reporting as-efFanuary+52023- This assessment includes disclosure of any material weaknesses
identified by our management in our internal control over financial reporting. In addition, our independent registered public
accounting firm is required to attest to the effectiveness of our internal control over financial reporting. Our compliance with
Section 404 requires that we incur substantial expenses and expend significant management efforts. We engaged a third party
service provider to perform a review of our internal control over financial reporting As we continue to grow, we will hire
additional accounting and finance staff with appropriate public company experience and technical accounting knowledge to
update the proce%@ documentatron and 1nterna1 controls for comphance with Sectron 404 Buﬂng—t-he—eva-l-tﬁrt-teﬁ—aﬂd—tesﬁng

markets—We have prevrously been, currently are, and may in the future be involved in class- action laW@urt@ and other
litigation matters that are expensive and time- consuming. If resolved adversely, lawsuits and other litigation matters could
seriously harm our business. We have previously been , currently are, and may in the future be subject to litigation such as
putative class action and shareholder derivative laW@urt@ brought by %tockholderi We anticipate that we will be a tar get for
lawsuits in the future, as we have been in the pa%t - : 6 t

ﬂ‘teﬁeﬁ—feﬁat-teﬂ&ey—s—fees—aﬂd-ﬂ&&ease—ts—e{esed- On January 6, 2023 a purported C ompany itoekholder ﬁled a %ecurrtre% class

action complaint in the U. S. District Court for the Northern District of California against us and certain of its current and former
officers and directors. The complaint alleges that defendants violated Sections 10 (b) and 20 (a) of the Exchange Act and Rule
10b- 5 promulgated thereunder by making materral mr%statement@ or omissions in public statements related to our manufacturing

sea-}eup-scaleups -

%92—3— A %ubitantrally 1dentrcal complalnt was nled on January 25 2023 by another purported Company %tockholder Followmg
consolidation of the cases and court appointment of two purported Company stockholder lead plaintiffs, a consolidated
complaint alleging substantially similar claims, including allegations that the defendants made material misstatements or
omissions in public statements related to testing of new equipment, was filed on July 7, 2023. The consolidated complaint
seeks unspecified damages, interest, fees and costs on behalf of all persons and entities who purchased and / or acquired
shares of the Company or RSVAC’ s common stock between June 24, 2021 and January 3, 2023. The Company and the
named officers and directors moved to dismiss the complaint on September 15, 2023. On January 30, 2024, the court
granted the motion to dismiss with leave to amend. The lead plaintiffs have until March 5, 2024 to amend their
complaint. We and the other defendants intend to vigorously defend against the claims in these actions. Any litigation to which
we are a party may result in an onerous or unfavorable judgment that may not be reversed on appeal, or we may decide to settle
lawsuits on similarly unfavorable terms. Any such negative outcome could result in payments of substantial monetary damages
and accordingly our business could be seriously harmed. The results of lawsuits and claims cannot be predicted with certainty.
Regardless of the final outcome, defending these claims, and associated indemnification obligations, are costly and can impose a
significant burden on management and employees, and we may receive unfavorable preliminary, interim, or final rulings in the
course of litigation, which could seriously harm our business. Risks Related to Our Need-for-Addittonal-Capital Needs and
Capital Strategy We may not have adequate funds to finance our operating needs and our growth, and may need to raise
additional capital, which we may not be able to do. The design, manufacture and sale of batteries is a capital- intensive business.
As aresult of the capital- intensive nature of our business, we can be expected to continue to sustain substantial operating

ees-and testlng eests—eﬂ—beha-l-ﬁof new equlpment att



expenses without generating sufficient reventes— revenue to cover expenditures. We may need to raise additional capital to
acquire our next manufacturing facility and build it out, as well as to support our manufacturing agreement with YBS and
our cash deposit agreement with OBCB . Adequate additional funding may not be available to us on acceptable terms or at all,
and if the financial markets become difficult or costly to access, including due to rising interest rates, fluctuations in foreign
currency exchange rates or other changes in economic conditions, our ability to raise additional capital may be negatively
impacted. Our failure to raise capital in the future would have a negative impact on our ability to complete our manufacturing
facilities, our financial condition and our ability to pursue our business strategies. The amount of capital that we will be required
to raise, and our ability to raise substantial additional capital, will depend on many factors, including, but not limited to: ¢ our
ability and the cost to develop our new and complex manufacturing process that will produce lithium- ion batteries in a cost-
effective manner; ¢ our ability to continue to build- out and scale our Frement-Malaysia manufacturing facility in a timely and
cost- effective manner; ¢ our ability to locate and acquire new, larger manufacturing facilities on commercially reasonable terms;
* our ability to build out our new, larger manufacturing facilities in a cost- effective manner; ¢ the cost of preparing to
manufacture lithium- ion batteries on a larger scale; ¢ the costs of commercialization activities including product sales,
marketing, manufacturing and distribution; ¢ our ability to hire additional personnel; ¢ the demand for our lithium- ion batteries
and the prices for which we will be able to sell our lithium- ion batterle@ o the emergence of competlng technologlei or other
adverse market developments; G :
eonditton—and © volatility in the equity markets, 1nclud1ng as a result of rising interest rates, inflation or war or othel armed
conflict, such as Russia’ s invasion of Ukraine and the Israel- Hamas war . Our long- term financial model assumes we expand
both on our own and by partnering with other battery companies. Should we not be able to achieve these partnering goals we
would have to expand purely on our own. This would require additional capital and could impact how fast we can ramp revenue
and achieve profitability. It could also impact our ability to service some customers that require second sources for supply.
Additionally, if we can achieve these partnerships but not on the financial terms we are assuming, it could impact our financial
performance. Further, we cannot guarantee that our business will generate sufficient cash flow from operations to fund our
capital expenditures or other liquidity needs. Over time, we expect that we will need to raise additional funds through the
issuance of equity, equity- related or debt securities or through obtaining credit from financial institutions to fund, together with
our principal sources of liquidity, ongoing costs such as research and development relating to our batteries, any significant
unplanned or accelerated expenses and new strategic investments. As discussed in the consolidated financial statements, in Part
11, #termrItem 8 of this Annual Report on Form 10- K, we are not profitable and have incurred losses in each year since our
inception. We incurred net loss attributable to Enovix of $ 214. 1 million and $ 51. 6 mithenand-$+25-9-million,
respectively, for the fiscal years ended December 31, 2023 and January 1, 2023 and-January2,2022-. As of Janvary+
December 31 , 2023, we had an accumulated deficit of $ 384-598 . 8 million. We expect to continue to incur losses for the
foreseeable future, and we anticipate these losses will increase as we continue our manufacturing scale up, add additional
manufacturing capacity, continue commercialization and continue to operate as a public company and comply with legal,
accounting and other regulatory requirements. We cannot be certain that additional capital will be available on attractive terms,
if at all, when needed, which could be dilutive to stockholders, and our financial condition, results of operations, business and
prospects could be materially and adversely affected. Raising additional funds may cause dilution to existing stockholders and /
or may restrict our operations or require us to relinquish proprietary rights. To the extent that we raise additional capital by
issuing equity or convertible debt securities, our existing stockholders’ ownership interest may experience substantial dilution,
and the terms of these securities may include liquidation or other preferences that adversely affect the rights of a holder of our
Common Stock. Any agreements for future debt or preferred equity financings, if available, may involve covenants limiting or
restricting our ability to take specific actions, such as raising additional capital, incurring additional debt, making capital
expenditures or declaring dividends. In addition, if we raise additional funds through collaborations, strategic alliances or
marketing, distribution or licensing arrangements with third parties, we may be required to relinquish valuable rights to our
technologies or future revenue streams . If we incur additional debt, the debt holders, together with holders of our
outstanding Convertible Senior Notes, would have rights senior to holders of common stock to make claims on our
assets, and the terms of any future debt could restrict our operations, including our ability to pay dividends on our
common stock. Risks Related to Our Convertible Senior Notes Servicing our debt requires a significant amount of cash,
and we may not have sufficient cash flow from our business to pay our substantial debt. Our ability to make scheduled
payments of the principal of, to pay interest on or to refinance our indebtedness, including the Convertible Senior Notes,
depends on our future performance, which is subject to economic, financial, competitive and other factors beyond our
control. Our business may not continue to generate cash flow from operations in the future sufficient to service our debt
and make necessary capital expenditures. If we are unable to generate such cash flow, we may be required to adopt one
or more alternatives, such as selling assets, restructuring debt or obtaining additional equity capital on terms that may
be onerous or highly dilutive. Our ability to refinance our indebtedness will depend on the capital markets and our
financial condition at such time. We may not be able to engage in any of these activities or engage in these activities on
desirable terms, which could result in a default on our debt obligations, including the Convertible Senior Notes. The
conditional conversion feature of the Convertible Senior Notes, if triggered, may adversely affect our financial condition
and operating results. In the event the conditional conversion feature of the Convertible Senior Notes is triggered,
holders of the Convertible Senior Notes will be entitled to convert their notes at any time during specified periods at
their option. If one or more holders elect to convert their notes, unless we elect to satisfy our conversion obligation by
delivering solely shares of our common stock (other than paying cash in lieu of delivering any fractional share), we
would be required to settle a portion or all of our conversion obligation through the payment of cash, which could
adversely affect our liquidity. In addition, even if holders do not elect to convert their notes, we could be required under




applicable accounting rules to reclassify all or a portion of the outstanding principal of the Convertible Senior Notes as a
current rather than long- term liability, which would result in a material reduction of our net working capital. Certain
provisions in the indenture governing the Convertible Senior Notes may delay or prevent an otherwise beneficial
takeover attempt of us. Certain provisions in the indenture governing the Convertible Senior Notes may make it more
difficult or expensive for a third party to acquire us. For example, the indenture governing the Convertible Senior Notes
will require us to repurchase the Convertible Senior Notes for cash upon the occurrence of a fundamental change and, in
certain circumstances, to increase the conversion rate for a holder that converts its notes in connection with a make-
whole fundamental change. A takeover of us may trigger the requirement that we repurchase the Convertible Senior
Notes and / or increase the conversion rate, which could make it costlier for a potential acquirer to engage in such
takeover. Such additional costs may have the effect of delaying or preventing a takeover of us that would otherwise be
beneficial to investors. Conversion of the Convertible Senior Notes may dilute the ownership interest of our stockholders
or may otherwise depress the price of our common stock. The conversion of some or all of the Convertible Senior Notes
may dilute the ownership interests of our stockholders. Upon conversion of the Convertible Senior Notes, we have the
option to pay or deliver, as the case may be, cash, shares of our common stock, or a combination of cash and shares of
our common stock. If we elect to settle our conversion obligation in shares of our common stock or a combination of cash
and shares of our common stock, any sales in the public market of our common stock issuable upon such conversion
could adversely affect prevailing market prices of our common stock. In addition, the existence of the Convertible Senior
Notes may encourage short selling by market participants because the conversion of the Convertible Senior Notes could
be used to satisfy short positions, or anticipated conversion of the Convertible Senior Notes into shares of our common
stock could depress the price of our common stock. The accounting method for the Convertible Senior Notes could
adversely affect our reported financial condition and results. The accounting method for reflecting the Convertible
Senior Notes on our Consolidated Balance Sheet, accruing interest expense for the Convertible Senior Notes and
reflecting the underlying shares of our common stock in our reported diluted earnings per share may adversely affect
our reported earnings and financial condition. In August 2020, the Financial Accounting Standards Board (“ FASB ”)
published Accounting Standards Update (“ ASU ”) 2020- 06 (“ ASU 2020- 06 ), which simplified certain of the
accounting standards that apply to convertible notes. ASU 2020- 06 eliminated the cash conversion and beneficial
conversion feature modes used to separately account for embedded conversion features as a component of equity.
Instead, an entity would account for convertible debt or convertible preferred stock securities as a single unit of account,
unless the conversion feature requires bifurcation and recognition as derivatives. Additionally, the guidance requires
entities to use the “ if- converted ” method for all convertible instruments in the diluted earnings per share calculation
and to include the effect of potential share settlement for instruments that may be settled in cash or shares. ASU 2020- 06
became effective for us beginning on January 1, 2022. In accordance with ASU 2020- 06, we recorded the Convertible
Senior Notes as a liability on our Consolidated Balance Sheets, with the initial carrying amount equal to the principal
amount of the Convertible Senior Notes, net of issuance costs. The issuance costs are treated as a debt discount for
accounting purposes, which are amortized into interest expense over the term of the Convertible Senior Notes. As a
result of this amortization, the interest expense that we recognize for the Convertible Senior Notes for accounting
purposes is greater than the cash interest payments we will pay on the Convertible Senior Notes, which will result in
lower reported income. In addition, the shares of common stock underlying the Convertible Senior Notes are reflected in
our diluted earnings per share using the “ if converted ” method, if dilutive, in accordance with ASU 2020- 06. Under
that method, diluted earnings per share are generally calculated assuming that all the Convertible Senior Notes were
converted solely into shares of common stock at the beginning of the reporting period, unless the result would be anti-
dilutive. The application of the if- converted method may reduce our reported diluted earnings per share to the extent we
are profitable in the future, and accounting standards may change in the future in a manner that may adversely affect
our diluted earnings per share. Furthermore, if any of the conditions to the convertibility of the Convertible Senior Notes
is satisfied, then we may be required under applicable accounting standards to reclassify the liability carrying value of
the Convertible Senior Notes as a current, rather than a long- term, liability. This reclassification could be required even
if no noteholders or holders of Affiliate Notes convert their Convertible Senior Notes or Affiliate Notes, respectively,
following the satisfaction of those conditions and could materially reduce our reported working capital. The capped call
transactions may affect the value of the Convertible Senior Notes and our common stock. In connection with the pricing
of the Convertible Senior Notes and the exercise by the initial purchasers of their option to purchase additional
Convertible Senior Notes, we entered into capped call transactions (the “ Capped Call Transactions ) with certain of the
initial purchasers or affiliates thereof and / or other financial institutions (the “ Option Counterparties ). The Capped
Call Transactions will cover, subject to customary adjustments, the number of shares of our common stock initially
underlying the Convertible Senior Notes. The Capped Call Transactions are expected generally to reduce the potential
dilution to our common stock upon any conversion of notes and / or offset any cash payments we are required to make in
excess of the principal amount of converted notes, as the case may be, with such reduction and / or offset subject to a cap.
In connection with establishing their initial hedges of the Capped Call Transactions, the Option Counterparties or their
respective affiliates likely entered into various derivative transactions with respect to our common stock and / or
purchased shares of our common stock concurrently with or shortly after the pricing of the Convertible Senior Notes,
including with, or from, as the case may be, certain investors in the Convertible Senior Notes. In addition, the Option
Counterparties and / or their respective affiliates may modify their hedge positions by entering into or unwinding
various derivatives with respect to our common stock and / or purchasing or selling our common stock or other
securities of ours in secondary market transactions prior to the maturity of the Convertible Senior Notes (and are likely



to do so on each exercise date of the Capped Call Transactions, or, to the extent we exercise the relevant election under
the Capped Call Transactions, following any repurchase, redemption, or conversion of the Convertible Senior Notes).
We cannot make any prediction as to the direction or magnitude of any potential effect that the transactions described
above may have on the price of the Convertible Senior Notes or the shares of our common stock. Any of these activities
could adversely affect the value of the Convertible Senior Notes and our common stock. We are subject to counterparty
risk with respect to the Capped Call Transactions. The Option Counterparties are financial institutions, and we will be
subject to the risk that any or all of them might default under the Capped Call Transactions. Our exposure to the credit
risk of the Option Counterparties will not be secured by any collateral. If an Option Counterparty becomes subject to
insolvency proceedings, we will become an unsecured creditor in those proceedings with a claim equal to our exposure at
that time under the capped call transaction with such Option Counterparty. Our exposure will depend on many factors
but, generally, an increase in our exposure will be correlated to an increase in the market price and in the volatility of
our common stock. In addition, upon a default by an Option Counterparty, we may suffer more dilution than we
currently anticipate with respect to our common stock. We can provide no assurances as to the financial stability or
viability of the Option Counterparties . Risks Related to Our Intellectual Property We rely heavily on our intellectual property
portfolio. If we are unable to protect our intellectual property rights, our business and competitive position would be harmed.
We may not be able to prevent unauthorized use of our intellectual property, which could harm our business and competitive
position. We rely upon a combination of the intellectual property protections afforded by patent, copyright, trademark and trade
secret laws in the United States and other jurisdictions, as well as license agreements and other contractual protections, to
establish, maintain and enforce rights in our proprietary technologies. In addition, we seek to protect our intellectual property
rights through nondisclosure and invention assignment agreements with our employees and consultants and through non-
disclosure agreements with business partners and other third parties. Despite our efforts to protect our proprietary rights, third
parties may attempt to copy or otherwise obtain and use our intellectual property or be able to design around our intellectual
property. Monitoring unauthorized use of our intellectual property is difficult and costly, and the steps we have taken or will
take to prevent misappropriation may not be sufficient. Any enforcement efforts we undertake, including litigation, could be
time- consuming and expensive and could divert management’ s attention, which could harm our business, results of operations
and financial condition. Moreover, our intellectual property is stored on computer systems that could be penetrated by intruders
and potentially misappropriated. There is no guarantee that our efforts to protect our computer systems will be effective. In
addition, existing intellectual property laws and contractual remedies may afford less protection than needed to safeguard our
intellectual property portfolio. Patent, copyright, trademark and trade secret laws vary significantly throughout the world. A
number of foreign countries do not protect intellectual property rights to the same extent as do the laws of the United States.
Therefore, our intellectual property rights may not be as strong or as easily enforced outside of the United States, and efforts to
protect against the unauthorized use of our intellectual property rights, technology and other proprietary rights may be more
expensive and difficult outside of the United States. Further, we have not established our intellectual property rights in all
countries in the world, and competitors may copy our designs and technology and operate in countries in which we have not
prosecuted out intellectual property. Failure to adequately protect our intellectual property rights could result in our competitors
using our intellectual property to offer products, and competitors’ ability to design around our intellectual property would enable
competitors to offer similar or better batteries, in each case potentially resulting in the loss of some of our competitive advantage
and a decrease in our revenue, which would adversely affect our business, prospects, financial condition and operating results.
We may need to defend ourselves against intellectual property infringement claims, which may be time- consuming and could
cause us to incur substantial costs. Companies, organizations or individuals, including our current and future 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 products, which could make it more difficult for us to operate our business. From time to time, we may
receive inquiries from holders of patents or trademarks inquiring whether we are infringing their proprietary rights and / or seek
court declarations that they do not infringe upon our intellectual property rights. Companies holding patents or other intellectual
property rights relating to batteries, electric motors or electronic power management systems may bring suits alleging
infringement of such rights or otherwise asserting their rights and seeking licenses. 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, incorporating or using products that incorporate 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 batteries. In the event of a successful claim of infringement against us and our failure or inability to
obtain a license to the infringed technology, our business, prospects, operating results and financial condition 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’ s attention. We also license patents and other intellectual property from third parties,
and we may face claims that our use of this intellectual property infringes the rights of others. In such cases, we may seek
indemnification from our licensors under our license contracts with them. However, our rights to indemnification may be
unavailable or insufficient to cover our costs and losses, depending on our use of the technology, whether we choose to retain
control over conduct of the litigation and other factors. Our patent applications may not result in issued patents or our patent
rights may be contested, circumvented, invalidated or limited in scope, any of which could have a material adverse effect on our
ability to prevent others from interfering with our commercialization of our products. Our patent applications may not result in
issued patents, which may have a material adverse effect on our ability to prevent others from commercially exploiting products
similar to ours. The status of patents involves complex legal and factual questions and the breadth of claims allowed is uncertain.
As a result, we cannot be certain that the patent applications that we file will result in patents being issued or that our patents
and any patents that may be issued to us will afford protection against competitors with similar technology. Numerous patents



and pending patent applications owned by others exist in the fields in which we have developed and are developing our
technology. In addition to those who may claim priority, any of our existing or pending patents may also be challenged by
others on the basis that they are otherwise invalid or unenforceable. Furthermore, patent applications filed in foreign countries
are subject to laws, rules and procedures that differ from those of the United States, and thus we cannot be certain that foreign
patent applications related to issued U. S. patents will be issued. Even if our patent applications succeed and we are issued
patents in accordance with them, it is still uncertain whether these patents will be contested, circumvented, invalidated or limited
in scope in the future. The rights granted under any issued patents may not provide us with meaningful protection or competitive
advantages, and some foreign countries provide significantly less effective patent enforcement than in the United States. In
addition, the claims under any patents that issue from our patent applications may not be broad enough to prevent others from
developing technologies that are similar or that achieve results similar to ours. The intellectual property rights of others could
also bar us from licensing and exploiting any patents that issue from our pending applications. In addition, patents issued to us
may be infringed upon or designed around by others, and others may obtain patents that we need to license or design around,
either of which would increase costs and may adversely affect our business, prospects, financial condition and operating results.
Risks Related to Our Regulatory Compliance We may encounter regulatory approval difficulties which could delay our ability
to launch our lithium- ion battery cells, and compliance with regulatory laws may limit their usefulness. Any delay in the
development and manufacturing scale- up of our lithium- ion battery cells would negatively impact our business as it will delay
time to revenue and negatively impact our customer relationships. For example, although we plan on passing all the required
regulatory abuse testing, because our design is new and has very high energy density, there may be unanticipated failure modes
that occur in the field which could delay or prevent us from launching our batteries. Further, there are current limits on the
amount of energy that can be transported via different methods, particularly air travel. These limits have been historically based
on the energy of batteries currently on the market. These limits may have to be increased in the future if they are not to limit the
transportation of our batteries. If these limits are not increased, it could increase the costs and duration of shipping of our
finished product and limit customer use of our batteries in certain cases. This could increase our inventory costs and limit sales
of our batteries in some markets. We are subject to substantial regulation, and unfavorable changes to, or our failure to comply
with, these regulations could substantially harm our business and operating results. Our batteries are subject to substantial
regulation under international, federal, state and local laws, including export control laws. We expect to incur significant costs in
complying with these regulations. Regulations related to the battery and alternative energy are currently evolving, and we face
risks associated with changes to these regulations. To the extent the laws change, our products may not comply with applicable
international, federal, state or local laws, which would have an adverse effect on our business. Compliance with changing
regulations could be burdensome, time consuming and expensive. To the extent compliance with new regulations is cost
prohibitive, our business, prospects, financial condition and operating results would be adversely affected. Internationally, there
may be laws in jurisdictions we have not yet entered or laws we are unaware of in jurisdictions we have entered that may restrict
our sales or other business practices. The laws in this area can be complex, difficult to interpret and may change over time.
Continued regulatory limitations and other obstacles that may interfere with our ability to commercialize our products could
have a negative and material impact on our business, prospects, financial condition and results of operations. We are subject to a
variety of laws and regulations related to the safety and transportation of our batteries. Our failure to comply with these laws and
regulations may have a material adverse effect on our business and results of operations. Many federal, state and local authorities
require certification by Underwriters Laboratory, Inc., an independent, not- for- profit corporation engaged in the testing of
products for compliance with certain public safety standards, or other safety regulation certification prior to marketing battery
cells. Foreign jurisdictions also have regulatory authorities overseeing the safety of consumer products. Our products may not
meet the specifications required by these authorities. A determination that any of our products are not in compliance with these
rules and regulations could result in the imposition of fines or an award of damages to private litigants. In addition, lithium
batteries have been identified as a Class 9 dangerous good during transport. To be safely transported (by air, sea, rail or
roadways), they must meet various international, national, state and local authorities, including, for example, the provisions laid
out in United Nations standard UN 38. 3. This standard applies to batteries transported either on their own or installed in a
device. UN 38. 3 has been adopted by regulators and competent authorities around the world, thus making it a requirement for
global market access. The failure to manage the transportation of our products could subject us to increased costs or future
liabilities. We are subject to requirements relating to environmental and safety regulations and environmental remediation
matters which could adversely affect our business, results of operations and reputation. We are subject to numerous federal, state
and local environmental laws and regulations governing, among other things, solid and hazardous waste storage, treatment and
disposal and remediation of releases of hazardous materials. There are significant capital, operating and other costs associated
with compliance with these environmental laws and regulations. Environmental laws and regulations may become more
stringent in the future, which could increase costs of compliance or require us to manufacture with alternative technologies and
materials. Federal, state and local authorities also regulate a variety of matters, including, but not limited to, health, safety and
permitting in addition to the environmental matters discussed above. New legislation and regulations may require us to make
material changes to our operations, resulting in significant increases to the cost of production. Our manufacturing process will
have hazards such as, but not limited to, hazardous materials, machines with moving parts and high voltage and / or high current
electrical systems typical of large manufacturing equipment and related safety incidents. There may be safety incidents that
damage machinery or product, slow or stop production or harm employees. Consequences may include litigation, regulation,
fines, increased insurance premiums, mandates to temporarily halt production, workers’ compensation claims or other actions
that impact the company brand, finances or ability to operate. A failure to properly comply (or to comply properly) with foreign
trade zone laws and regulations could increase the cost of our duties and tariffs. Our manufacturing facility in Fremont,
California has been established as a foreign trade zone through qualification with U. S. Customs. Materials received in a foreign



trade zone are not subject to certain U. S. duties or tariffs until the material enters U. S. commerce. We benefit from the adoption
of foreign trade zones by reduced duties, deferral of certain duties and tariffs and reduced processing fees, which help us realize
a reduction in duty and tariff costs. However, the operation of our foreign trade zone requires compliance with applicable
regulations and continued support of U. S. Customs with respect to the foreign trade zone program. If we are unable to maintain
the qualification of our foreign trade zones, or if foreign trade zones are limited or unavailable to us in the future, our duty and
tariff costs would increase, which could have an adverse effect on our business and results of operations. Risks Related to
Ownership of Our Securities The trading price of our Common Stock may be volatile, and the value of our Common Stock may
decline. Historically, our stock price has been volatile. During the fiscal year endedJanuary+;-2023, our stock traded as high as
$ 2823 . 4790 per share and as low as $ 76 . 26-50 per share, and from January 2-1 , 2623-2024 to February 24-26 , 2623-2024 |
our stock price has ranged from $ +2-8 . 93 per share to $ 6-13 . 56-02 per share. The trading price of our securities could be
volatile and subject to wide fluctuations in response to various factors, some of which are beyond our control. Any of the factors
listed below could have a material adverse effect on your investment in our securities and our securities may trade at prices
significantly below the price you paid for them. In such circumstances, the trading price of our securities may not recover and
may experience a further decline. Factors affecting the trading price of our securities: * actual or anticipated fluctuations in our
quarterly financial results or the quarterly financial results of companies perceived to be similar to us; ¢ changes in the market’ s
expectations about our operating results; ¢ success of competitors; * our operating results failing to meet the expectation of
securities analysts or investors in a particular period; * changes in financial estimates and recommendations by securities
analysts concerning us or the market in general; * operating and stock price performance of other companies that investors deem
comparable to us; ¢ our ability to develop product candidates; « changes in laws and regulations affecting our business; ¢
commencement of, or involvement in, litigation involving us; ¢ changes in our capital structure, such as future issuances of
securities or the incurrence of additional debt; ¢ the volume of shares of our securities available for public sale; * any major
change in our board of directors or management; * sales of securities convertible into shares of our capital stock by us; ¢
sales of substantial amounts of Common Stock by our directors, executive officers or significant stockholders or the perception
that such sales could occur; and  general economic and political conditions such as recessions, interest rates, fuel prices,
international currency fluctuations and acts of war or other armed conflict or terrorism. Broad market and industry factors may
materially harm the market price of our securities irrespective of our operating performance. The stock market in general and
The Nasdaq Global Select Market in particular have experienced price and volume fluctuations that have often been unrelated or
disproportionate to the operating performance of the particular companies affected. The trading prices and valuations of these
stocks, and of our securities, is not predictable. A loss of investor confidence in the market for battery company stocks or the
stocks of other companies which investors perceive to be similar to us could depress our stock price regardless of our business,
prospects, financial conditions or results of operations. A decline in the market price of our securities also could adversely affect
our ability to issue additional securities and our ability to obtain additional financing in the future. Furthermore, short sellers
may engage in manipulative activity intended to drive down the market price of target company stock. We have in the past been
the subject of a short seller report containing certain allegations against us. While we reviewed the allegations in such report and
believe them to be unsubstantiated, we may in the future become subject to additional unfavorable reports, which may cause us
to expend a significant number of resources to investigate such allegations and may lead to increased volatility in the price of our
Common Stock. If securities or industry analysts do not publish or cease publishing research or reports about us, our business, or
our market, or if they change their recommendations regarding our securities adversely, the price and trading volume of our
securities could decline. The trading market for our securities is influenced by the research and reports that industry or securities
analysts may publish about us, our business, our market, or our competitors. If any of the analysts who currently cover us
change their recommendation regarding our stock adversely, or provide more favorable relative recommendations about our
competitors, the price of our securities would likely decline. If any analyst who currently cover us were to cease coverage of us
or fail to regularly publish reports on us, we could lose visibility in the financial markets, which could cause our stock price or
trading volume to decline. If we obtain additional coverage and any new analyst issues, an adverse or misleading opinion
regarding us, our business model, our intellectual property or our stock performance, or if our operating results fail to meet the
expectations of analysts, our stock price could decline. The future sales of shares by existing stockholders may adversely affect
the market price of our Common Stock. Sales of a substantial number of shares of our Common Stock in the public market could
occur at any time. If our stockholders sell, or the market perceives that our stockholders intend to sell, substantial amounts of our
Common Stock in the public market, the market price of our Common Stock could decline. As of January+February 22 , 2623
2024 , we have outstanding a total of 57168 , 46+-504 , $62-136 shares of Common Stock. All of our outstanding shares are
eligible for sale in the public market, other than shares and options held by directors, executive officers, and other affiliates that
are subject to volume limitations under Rule 144 of the Securities Act, various vesting agreements, and shares that must be sold
under an effective registration statement. Additionally, the shares of Common Stock subject to outstanding options and restricted
stock unit awards under our equity incentive plans and the shares reserved for future issuance under our equity incentive plans
will become eligible for sale in the public market upon issuance, subject to applicable insider trading policies. To the extent our
Private Placement Warrants are exercised, additional shares of Common Stock will be issued, which will result in dilution to the
holders of Common Stock and increase the number of shares eligible for resale in the public market. Sales, or the potential sales,
of substantial numbers of shares in the public market by the selling security holders, could increase the volatility of the market
price of Common Stock or adversely affect the market price of Common Stock. A market for our securities may not continue,
which would adversely affect the liquidity and price of our securities. The price of our securities may fluctuate significantly due
to general market and economic conditions and an active trading market for our securities may not be sustained. In addition, the
price of our securities can vary due to general economic conditions and forecasts, our general business condition and the release
of our financial reports. If our securities are not listed on, or for any reason become delisted from, The Nasdaq Global Select



Market and are quoted on the OTC Bulletin Board, an inter- dealer automated quotation system for equity securities that is not a
national securities exchange, the liquidity and price of our securities may be more limited than if we were quoted or listed on
The Nasdaq Global Select Market or another national securities exchange. You may be unable to sell your securities unless a
market can be established or sustained. There can be no assurance that we will be able to comply with the continued listing
standards of The Nasdaq Global Select Market. If The Nasdaq Global Select Market delists our securities from trading on its
exchange for failure to meet the listing standards, we and our stockholders could face significant material adverse consequences
including: « a limited availability of market quotations for our securities; ¢ a determination that our Common Stock is a “ penny
stock ”” which will require brokers trading in our Common Stock to adhere to more stringent rules, possibly resulting in a
reduced level of trading activity in the secondary trading market for our Common Stock; ¢ a limited amount of analyst coverage;
and * a decreased ability to issue additional securities or obtain additional financing in the future. Private Placement Warrants
are exercisable for our Common Stock, which would increase the number of shares eligible for future resale in the public market
and result in dilution to our stockholders. In connection with the RSVAC initial public offering (“ RSVAC IPO ”) , RSVAC
issued Private Placement Warrants to purchase 6, 000, 000 shares of Common Stock to the Sponsor. Each Warrant is exercisable
to purchase one share of Common Stock at $ 11. 50 per share. To the extent such warrants are exercised, additional shares of our
Common Stock will be issued, which will result in dilution to the then existing holders of our Common Stock and increase the
number of shares eligible for resale in the public market. Sales of substantial numbers of such shares in the public market could
adversely affect the market price of our Common Stock. The Warrants became exercisable 12 months from the closing of the
RSVAC IPO, and they expire five years after the completion of the Business Combination or earlier upon redemption or
liquidation, as described in our Registration Statement on Form S- 1, filed with the SEC on August 2, 2021, as may be amended.
Our amended and restated certificate of incorporation provides that the Court of Chancery of the State of Delaware and the
federal district courts of the United States of America will be the exclusive forums for certain disputes between us and our
stockholders, which could limit our stockholders’ ability to choose the judicial forum for disputes with us or our directors,
officers or employees. Our amended and restated certificate of incorporation provides that the Court of Chancery of the State of
Delaware (or, if and only if the Court of Chancery of the State of Delaware lacks subject matter jurisdiction, any state court
located within the State of Delaware or, if and only if all such state courts lack subject matter jurisdiction, the federal district
court for the District of Delaware) is the exclusive forum for: ¢ any derivative action or proceeding brought on our behalf; « any
action asserting a claim of breach of fiduciary duty owed by any of our current or former directors, officers or other employees
to us or our stockholders; ¢ any action asserting a claim against us by any of our current or former directors, officers or other
employees to us or our stockholders arising under the Delaware General Corporation Law, our amended and restated certificate
of incorporation or our amended and restated bylaws; ¢ any action or proceeding to interpret, apply, enforce or determine the
validity of the amended and restated certificate of incorporation or the amended or restated bylaws (including any right,
obligation or remedy thereunder); * any action or proceeding as to which the General Corporation Law of the State of Delaware
(the “ DGCL ”) confers jurisdiction to the Court of Chancery of the State of Delaware; and ¢ any action asserting a claim against
us or any of our current or former directors, officers or other employees that is governed by the internal affairs doctrine, in all
cases to the fullest extent permitted by law and subject to the court’ s having personal jurisdiction over the indispensable parties
named as defendants. This exclusive- forum provision would not apply to suits brought to enforce a duty or liability created by
the Exchange Act or any other claim for which the federal courts have exclusive jurisdiction, or the Securities Act. In addition,
to prevent having to litigate claims in multiple jurisdictions and the threat of inconsistent or contrary rulings by different courts,
among other considerations, the Amended Charter provides that, unless we consent in writing to the selection of an alternative
forum, to the fullest extent permitted by law, the federal district courts of the United States of America will be the exclusive
forum for resolving any complaint asserting a cause of action arising under the Securities Act. However, Section 22 of the
Securities Act creates concurrent jurisdiction for federal and state courts over all suits brought to enforce any duty or liability
created by the Securities Act or the rules and regulations thereunder. Accordingly, both state and federal courts have jurisdiction
to entertain such claims. As noted above, our amended and restated certificate of incorporation provides that the federal district
courts of the United States will be the exclusive forum for the resolution of any complaint asserting a cause of action under the
Securities Act. Due to the concurrent jurisdiction for federal and state courts created by Section 22 of the Securities Act over all
suits brought to enforce any duty or liability created by the Securities Act or the rules and regulations thereunder, there is
uncertainty as to whether a court would enforce the exclusive form provision. Our amended and restated certificate of
incorporation further provides that any person or entity holding, owning or otherwise acquiring any interest in any of our
securities shall be deemed to have notice of and consented to these provisions. Investors also cannot waive compliance with the
federal securities laws and the rules and regulations thereunder. These exclusive- forum provisions may limit a stockholder’ s
ability to bring a claim in a judicial forum that it finds favorable for disputes with us or our directors, officers or other
employees. While the Delaware courts have determined that such choice of forum provisions are facially valid, a stockholder
may nevertheless seek to bring such a claim arising under the Securities Act against us or our directors, officers or other
employees in a venue other than in the federal district courts of the United States of America. In such instance, we would expect
to vigorously assert the validity and enforceability of the exclusive forum provisions of our amended and restated certificate of
incorporation. This may require significant additional costs associated with resolving such action in other jurisdictions and we
cannot assure you that the provisions will be enforced by a court in those other jurisdictions. If a court were to find either
exclusive- forum provision in our amended and restated certificate of incorporation to be inapplicable or unenforceable in an
action, we may incur further significant additional costs associated with resolving the dispute in other jurisdictions, all of which
could harm our business. General Risk Factors We have been, and may in the future be, involved in legal proceedings and
commercial or contractual disputes, which could have an adverse impact on our profitability and consolidated financial position.
We may be involved in legal proceedings and commercial or contractual disputes that, from time to time, are significant. These



are typically claims that arise in the normal course of business including, without limitation, commercial or contractual disputes,
including warranty claims and other disputes with potential customers and suppliers, intellectual property matters, personal
injury claims, environmental issues, tax matters and employment matters. For example, on January 21, 2022, two former
machine operator employees filed a putative wage and hour class action lawsuit against Enovix and co- defendant Legendary
Staffing, Inc. in the Superior Court of California, County of Alameda. The case is captioned Sopheak Prak & Ricardo Pimentel
v Enovix Corporation and Legendary Staffing, Inc., 22CV005846. The Prak complaint alleges, among other things, on a
putative class- wide basis, that the defendants failed to pay all overtime wages and committed meal period, rest period and wage
statement violations under the California Labor Code and applicable Wage Orders. The plaintiffs are seeking unpaid wages,
statutory penalties and interest, and reasonable costs and attorney fees. In September 2022, we began the mediation process with
the plaintiff. It is difficult to predict the outcome or ultimate financial exposure, if any, represented by these matters, and there
can be no assurance that any such exposure will not be material. Such claims may also negatively affect our reputation. Global
conflicts could adversely impact our business, costs, supply chain, sales, financial condition or results of operations. Recent

global conflicts Hntate February2622-, such as the Russia ’ s invasion of itiated-signifieantmilitary-aetionagainst-Ukraine -

Inrespoense-, the Israel- Hamas war, and the war in Yemen, the conflicts have led the U. S. and certain other countries to
mpesed-- impose significant sanctions and trade actions againstRussta-and-Belaras-or have slowed down shipping options ,
and the U. S. and certain other countries could impose further sanctions, trade restrictions and other retaliatory actions shoule
the-eonfliet-eontinte-or-worsen, and affect shipment of products . It is not possible to predict the broader consequences of the
eonfliet-conflicts , including related geopolitical tensions, and the measures and retaliatory actions taken by the U. S. and other
countries in respect thereof, as well as any counter measures or retaliatory actions taken byRussta-and-Belaras-in response, have
caused and are likely to continue to cause regional instability and geopolitical shifts. Further, such eenthet-conflicts has-have
materially adversely affected and is-are likely to continue to materially adversely affect global trade, currency exchange rates,
regional economies and the global economy. While it is difficult to anticipate the impact of any of the foregoing on the
Company, such eenfhet-conflicts , and any similar future conflicts, including as a result of rising tensions between China and
Taiwan, and actions taken in response could increase our costs, disrupt our supply chain, reduce our sales and earnings, impair
our ability to raise additional capital when needed on acceptable terms, if at all, or otherwise adversely affect our business,
financial condition and results of operations. We may become subject to product liability claims, which could harm our financial
condition and liquidity if we are not able to successfully defend or insure against such claims. Highly publicized incidents of
laptop computers and cell phones bursting into flames have focused attention on the safety of lithium- ion batteries. If one of our
products were to cause injury to someone or cause property damage, including as a result of product malfunctions, defects or
improper installation leading to a fire or other hazardous condition, we may become subject to product liability claims, even
those without merit, which could harm our business, prospects, operating results and financial condition. We face inherent risk
of exposure to claims in the event our batteries do not perform as expected or malfunction resulting in personal injury or death.
Our risks in this area are particularly pronounced given our batteries have a limited history of commercial testing and mass
production. A successful product liability claim against us could require us to pay a substantial monetary award. Moreover, a
product liability claim could generate substantial negative publicity about our batteries and business and inhibit or prevent
commercialization of other future battery candidates, which would have material adverse effect on our brand, business, prospects
and operating results. Any insurance coverage might not be sufficient to cover all potential product liability claims. Any lawsuit
seeking significant monetary damages either in excess of our coverage, or outside of our coverage, may have a material adverse
effect on our reputation, business and financial condition. We may not be able to secure additional product liability insurance
coverage on commercially acceptable terms or at reasonable costs when needed, particularly if we do face liability for our
products and are forced to make a claim under our policy. Gur-If our batteries and-, our website, systems and-or data we
maintain may-be-sttbjeet-are or were compromised we could experience adverse consequences resulting from such
compromise, including but not limited to intenttonal-regulatory investigations or actions; litigation; fines and penalties;
d'tSﬁl'pﬁeﬂ-dlsrllpthIlS —of our busmess operatlon5° reputatlonal harm' loss of revenue or proﬁts' loss of customers or
sales; and other seeurity v e-tha
eeu%d—resﬁt—m—habﬂﬂy—aﬂd-advefsebf——— adverse consequences-rmpaet—etuefepuf&&eﬁ—aﬁd—fu&&e-sa}es— In the ordmary course of
business, we collect, receive, store, process, generate, use, transfer, disclose, make accessible, protect, secure, dispose of,
transmit, and share (collectively, process) personal data and other sensitive information, including proprietary and confidential
business data, trade secrets, intellectual property, and sensitive third- party data. Cyber- attacks, malicious internet- based
activity, online and offline fraud, and other similar activities threaten the confidentiality, integrity, and availability of our
sensitive information and information technology systems, and those of the third parties upon which we rely. Such threats are
prevalent and continue to rise, are increasingly difficult to detect, and come from a variety of sources, including traditional
computer ““ hackers, ” threat actors, “ hacktivists, ” organized criminal threat actors, personnel (such as through theft or misuse),
sophisticated nation states, and nation- state- supported actors. Some actors now engage and are expected to continue to engage
in cyber- attacks, including without limitation nation- state actors for geopolitical reasons and in conjunction with military
conflicts and defense activities. During times of war and other major conflicts, we, the third parties upon which we rely, and our
customers may be vulnerable to a heightened risk of these attacks, including retaliatory cyber- attacks, that could materially
disrupt our systems and operations, supply chain, and ability to produce, sell and distribute our goods and services. We and the
third parties upon which we rely are subject to a variety of evolving threats, including but not limited to social- engineering
attacks (including through deep fakes, which may be increasingly more difficult to identify as fake, and phishing attacks),
malicious code (such as viruses and worms), malware (including as a result of advanced persistent threat intrusions), denial- of-
service attacks , fsaeh-as-credential stuffing y-attacks , credential harvesting, personnel misconduct or error, ransomware attacks,
supply- chain attacks, software bugs, server malfunctions, software or hardware failures , attacks facilitated or enhanced by




artificial intelligence , loss of data or other information technology assets, adware, telecommunications failures, earthquakes,
fires, floods, and other similar threats. In particular, severe ransomware attacks are becoming increasingly prevalent —
particularly for companies like ours that are engaged in manufacturing — and can lead to significant interruptions in our
operations, loss of sensitive data and income, reputational harm, and diversion of funds. Extortion payments may alleviate the
negative impact of a ransomware attack, but we may be unwilling or unable to make such payments due to, for example,
applicable laws or regulations prohibiting such payments. Remote work has become more common and has increased risks to
our information technology systems and data, as more of our employees utilize network connections, computers and devices
outside our premises or network, including working at home, while in transit and in public locations. Additionally, future or past
business transactions (such as acquisitions or integrations) could expose us to additional cybersecurity risks and vulnerabilities,
as our systems could be negatively affected by vulnerabilities present in acquired or integrated entities’ systems and
technologies. Furthermore, we may discover security issues that were not found during due diligence of such acquired or
integrated entities, and it may be difficult to integrate companies into our information technology environment and security
program. We rely on third- party service providers and technologies to operate critical business systems to process sensitive
information in a variety of contexts, including, without limitation, cloud- based infrastructure, data center facilities, encryption
and authentication technology, employee email, and other functions. Our ability to monitor these third parties’ information
security practices is limited, and these third parties may not have adequate information security measures in place. If our third-
party service providers experience a security incident or other interruption, we could experience adverse consequences. While
we may be entitled to damages if our third- party service providers fail to satisfy their privacy or security- related obligations to
us, any award may be insufficient to cover our damages, or we may be unable to recover such award. Any of the previously
identified or similar threats could cause a security incident or other interruption that could result in unauthorized, unlawful, or
accidental acquisition, modification, destruction, loss, alteration, encryption, disclosure of, or access to our sensitive information
or our information technology systems, or those of the third parties upon whom we rely. A security incident or other
interruption could disrupt our ability (and that of third parties upon whom we rely) to provide our products. We may expend
significant resources or modify our business activities to try to protect against security incidents. Certain data privacy and
security obligations may require us to implement and maintain specific security measures or industry- standard or reasonable
security measures to protect our information technology systems and sensitive information. While we have implemented
security measures designed to protect against security incidents, there can be no assurance that these measures will be effective.
We take steps to detect , mitigate, and remediate vulnerabilities in our information systems (such as our hardware and / or
software, including that of third parties upon which we rely) , but we may not be able to detect and remediate all
vulnerabilities on a timely basis because the threats and techniques used to exploit the vulnerability change frequently and are
often sophisticated in nature. Therefore, such vulnerabilities could be exploited but may not be detected until after a security
incident has occurred. These vulnerabilities pose material risks to our business. Further, we may experience delays in developing
and deploying remedial measures designed to address any such identified vulnerabilities. Vulnerabilities could be exploited
and result in a security incident. Applicable data privacy and security obligations may require us to notify relevant
stakeholders , including affected individuals, customers, regulators, and investors, of security incidents . For example, new
SEC rules require disclosure on Form 8- K of the nature, scope and timing of any material cybersecurity incident and the
reasonably likely impact of such incident . Such disclosures are costly, and the disclosure or the failure to comply with such
requirements could lead to adverse consequences. If we (or a third party upon whom we rely) experience a security incident or
are perceived to have experienced a security incident, we may experience adverse consequences, such as government
enforcement actions (for example, investigations, fines, penalties, audits, and inspections); additional reporting requirements and
/ or oversight; restrictions on processing sensitive information (including personal data); litigation (including class claims);
indemnification obligations; negative publicity; reputational harm; monetary fund diversions; diversion of management
attention; interruptions in our operations (including availability of data); financial loss; and other similar harms. Security
incidents and attendant consequences may cause customers to stop using our products, deter new customers from using our
products, and negatively impact our ability to grow and operate our business. Our contracts may not contain limitations of
liability, and even where they do, there can be no assurance that limitations of liability in our contracts are sufficient to protect
us from liabilities, damages, or claims related to our data privacy and security obligations. We cannot be sure that our insurance
coverage will be adequate or sufficient to protect us from or to mitigate liabilities arising out of our privacy and security
practices, that such coverage will continue to be available on commercially reasonable terms or at all, or that such coverage will
pay future claims. Additionally, sensitive information of the Company or our customers could be leaked, disclosed, or
revealed as a result of or in connection with our employees’, personnel’ s, or vendors’ use of generative Al technologies.
We are subject to stringent and evolving U. S. and foreign laws, regulations, and rules, contractual obligations , industry
standards , policies and other obligations related to data privacy and security. Our actual or perceived failure to comply with
such obligations could lead to regulatory investigations or actions; litigation; fines and penalties; disruptions of our business
operations; reputational harm; loss of revenue or profits; loss of customers or sales; and other adverse business consequences. In
the ordinary course of business, we collect, receive, store, process, generate, use, transfer, disclose, make accessible, protect,
secure, dispose of, transmit, and share (collectively, process) personal data and other sensitive information, including proprietary
and confidential business data, trade secrets, intellectual property, and sensitive third- party data. Our data processing activities
may subject us to numerous data privacy and security obligations, such as various laws, regulations, guidance, industry
standards, external and internal privacy and security policies, contractual requirements, and other obligations relating to data
privacy and security. In the United States, federal, state, and local governments have enacted numerous data privacy and
security laws, including data breach notification laws, personal data privacy laws, consumer protection laws (e. g., Section 5 of
the Federal Trade Commission Act), and other similar laws (e. g., wiretapping laws). In the past few years, numerous U. S.



states — including California, Virginia, Colorado, Connecticut, and Utah — have enacted comprehensive privacy laws
that impose certain obligations on covered businesses, including providing specific disclosures in privacy notices and
affording residents with certain rights concerning their personal data. As applicable, such rights may include the right to
access, correct, or delete certain personal data, and to opt- out of certain data processing activities, such as targeted
advertising, profiling, and automated decision- making. The exercise of these rights may impact our business and ability
to provide our products and services. Certain states also impose stricter requirements for processing certain personal
data, including sensitive information, such as conducting data privacy impact assessments. These state laws allow for
statutory fines for noncompliance . For example, the California Consumer Privacy Act of 2018, as amended by the California
Privacy Rights Act of 2020 (“ CPRA ”) (collectively, “ CCPA ) applies to personal data of consumers, business representatives,
and employees who are California residents, and requires businesses to provide specific disclosures in privacy notices and honor
requests of such individuals to exercise certain privacy rights. The CCPA provides for administrative-fines of up to § 7, 500 per
1ntent10nal violation and allows private lmgdnts affected by certdm data breaches to recover smmhmnt stdtutory damag,es n

as well as at the federal and local levels, and we expect more states to pass s1mllar laws in the future . These dev elopments
further complicate compliance efforts and increase legal risk and compliance costs for us and the third parties upon whom we
rely . We may be subject to new laws governing the privacy of consumer health data. For example, Washington’ s My
Health My Data Act (“ MHMD ”) broadly defines consumer health data, places restrictions on processing consumer
health data (including imposing stringent requirements for consents), provides consumers certain rights with respect to
their health data, and creates a private right of action to allow individuals to sue for violations of the law. Other states
are considering and may adopt similar laws. Additionally, under various privacy laws and other obligations, we may be
required to obtain certain consents to process personal data. For example, some of our data processing practices may be
challenged under wiretapping laws, if we obtain consumer information from third parties through various methods,
including chatbot and session replay providers, or via third- party marketing pixels. These practices may be subject to
increased challenges by class action plaintiffs. Our inability or failure to obtain consent for these practices could result in
adverse consequences, including class action litigation and mass arbitration demands . Outside the United States, an
increasing number of laws, regulations, and industry standards may govern data privacy and security, for example, the European
Union’ s General Data Protection Regulation (“ EU GDPR ) and the United Kingdom’ s GDPR (“ UK GDPR ”). Under the E&
GDPR, companies may face temporary or definitive bans on data processing and other corrective actions; fines of up to 20
million Euros the EU GDPR, 17. § million pounds sterling under the UK GDPR, or, in each case, 4 % of annual global
revenue, whichever is greater; or private litigation related to processing of personal data brought by classes of data subjects or
consumer protection organizations authorized at law to represent their interests . We also target process data in Asia and may
be or become subject to new and emerging data privacy regimes in Asia, including India’ s new privacy legislation, the
Digital Personal Data Protection Act (“ DPDP ”). Our employees and personnel use generative artificial intelligence (“
Al ”) technologies to perform their work, and the disclosure and use of personal data in generative Al technologies is
subject to various privacy laws and other privacy obligations. Governments have passed and are likely to pass additional
laws regulating generative AL Our use of this technology could result in additional compliance costs, regulatory
investigations and actions, and lawsuits. If we are unable to use generative Al it could make our business less efficient
and result in competitive disadvantages. We use Al / ML to assist us in making certain decisions, which is regulated by
certain privacy laws. Due to inaccuracies or flaws in the inputs, outputs, or logic of the AI / ML, the model could be
biased and could lead us to make decisions that could bias certain individuals (or classes of individuals), and adversely
impact their rights, employment, and ability to obtain certain pricing, products, services, or benefits . [n the ordinary
course of business, we may transfer personal data from Europe and other jurisdictions to the United States or other countries.
Europe and other jurisdictions have enacted laws requiring data to be localized or limiting the transfer of personal data to other
countries. In particular, the European Economic Area (“ EEA ) and the United Kingdom (“ UK ) have significantly restricted
the transfer of personal data to the United States and other countries whose privacy laws it believes are inadequate. Other
jurisdictions may adopt similarly stringent interpretations of their data localization and cross- border data transfer laws.
Although there are currently various mechanisms that may be used to transfer personal data from the EEA and UK to the United
States in compliance with law, such as the EEA and-standard contractual clauses,, the UK’ s standard-eontractual-elatses
International Data Transfer Agreement / Addendum, and the EU- U. S. Data Privacy Framework and the UK extension
thereto (which allows for transfers to relevant U. S.- based organizations who self- certify compliance and participate in
the Framework) , these mechanisms are subject to legal challenges, and there is no assurance that we can satisfy or rely on
these measures to lawfully transfer personal data to the United States. If there is no lawful manner for us to transfer personal
data from the EEA, the UK or other jurisdictions to the United States, or if the requirements for a legally- compliant transfer are
too onerous, we could face significant adverse consequences, including the interruption or degradation of our operations, the
need to relocate part of or all of our business or data processing activities to other jurisdictions at significant expense, increased
exposure to regulatory actions, substantial fines and penalties, the inability to transfer data and work with partners, vendors and
other third parties, and injunctions against our processing or transferring of personal data necessary to operate our business.
Additionally, companies that transfer personal data out of the EEA and UK to other jurisdictions, particularly to the United
States, are subject to increased scrutiny from regulators, individual litigants, and activist groups. Some European regulators have
ordered certain companies to suspend or permanently cease certain transfers out of Europe for allegedly violating the GDPR’ s
cross- border data transfer limitations. We are also bound by contractual obligations related to data privacy and security, and our



efforts to comply with such obligations may not be successful. For example, certain privacy laws, such as the GDPR and the
CCPA, require our customers to impose specific contractual restrictions on their service providers. We publish privacy policies,
marketing materials and other statements regarding data privacy and security. If these policies, materials or statements are found
to be deficient, lacking in transparency, deceptive, unfair, or misrepresentative of our practices, we may be subject to
investigation, enforcement actions by regulators or other adverse consequences. Obligations related to data privacy and security
are quickly changing, becoming increasingly stringent, and creating regulatory uncertainty. Additionally, these obligations may
be subject to differing applications and interpretations, which may be inconsistent or conflict among jurisdictions. Preparing for
and complying with these obligations requires us to devote significant resources, which may necessitate changes to our services,
information technologies, systems, and practices and to those of any third parties that process personal data on our behalf. In
addition, these obligations may require us to change our business model. We may at times fail (or be perceived to have failed) in
our efforts to comply with our data privacy and security obligations. Moreover, despite our efforts, our personnel or third parties
on whom we rely may fail to comply with such obligations, which could negatively impact our business operations. If we or the
third parties on which we rely fail, or are perceived to have failed, to address or comply with applicable data privacy and
security obligations, we could face significant consequences, including but not limited to: government enforcement actions (e.
g., investigations, fines, penalties, audits, inspections, and similar); litigation (including class- action claims); additional
reporting requirements and / or oversight; bans on processing personal data; and orders to destroy or not use personal data. In
particular, plaintiffs have become increasingly more active in bringing privacy- related claims against companies,
including class claims and mass arbitration demands. Some of these claims allow for the recovery of statutory damages
on a per violation basis, and, if viable, carry the potential for monumental statutory damages, depending on the volume
of data and the number of violations. Any of these events could have a material adverse effect on our reputation, business, or
financial condition, including but not limited to: loss of customers; inability to process personal data or to operate in certain
jurisdictions; limited ability to develop or commercialize our products; expenditure of time and resources to defend any claim or
inquiry; adverse publicity; or substantial changes to our business model or operations. Our facilities or operations could be
damaged or adversely affected as a result of natural disasters and other catastrophic events. Our facilities or operations could be
adversely affected by events outside of our control, such as natural disasters, wars or other armed conflicts, health epidemics ,
sueh-as-the-COVID-—19-pandemie-pandemics and other outbreaks , the long- term effects of climate change and other
calamities. Our headquarters and initial manufacturing facilities are located in Fremont, California, which is prone to
earthquakes. We cannot assure you that any backup systems will be adequate to protect us from the effects of fire, floods,
typhoons, earthquakes, power loss, telecommunications failures, break- ins, war, riots, terrorist attacks or similar events. Any of
the foregoing events may give rise to interruptions, breakdowns, system failures, technology platform failures or internet
failures, which could cause the loss or corruption of data or malfunctions of software or hardware as well as adversely affect our
ability to provide services. Any financial or economic crisis, or perceived threat of such a crisis, including a significant decrease
in consumer confidence, may materially and adversely affect our business, financial condition and results of operations. Global
economic conditions have impacted, and will likely continue to impact, businesses around the world, including ours. Inflation
and other macroeconomic pressures in the United States and the global economy such as rising interest rates and recession fears
are creating a complex and challenging environment for us and our customers. The United States and certain foreign
governments have taken actions in an attempt to address and rectify these extreme market and economic conditions by providing
liquidity and stability to the financial markets. If the actions taken by these governments are not successful, the return of
adverse economic conditions may negatively impact the demand for our lithium- ion battery cells and may negatively impact
our ability to raise capital, if needed, on a timely basis and on acceptable terms or at all. Our ability to utilize our net operating
losses and certain other tax attributes to offset future taxable income and taxes may be subject to certain limitations. Under the
Internal Revenue Code of 1986, as amended, (the “ Code ), a corporation is generally allowed a deduction for net operating
losses (“ NOLs ”) carried over from a prior taxable year. Under the Code, we can carryforward our NOLs to offset our future
taxable income, if any, until such NOLs are used or expire. The same is true of other unused tax attributes, such as tax credits.
Under current U. S. federal income tax law, U. S. federal NOLs generated in taxable years beginning after December 31, 2017,
may be carried forward indefinitely, but the deductibility of such U. S. federal NOLs is limited to 80 percent of taxable income.
It is uncertain if and to what extent various states will conform to current U. S. federal income tax law, and there may be periods
during which states suspend or otherwise limit the use of NOLs for state income tax purposes. In addition, under Sections 382
and 383 of the Code and corresponding provisions under state law, a corporation that undergoes an “ ownership change ” is
subject to limitations on its ability to use its pre- change NOL carryforwards and other pre- change tax attributes to offset future
taxable income and taxes. The limitations apply if a corporation undergoes an *“ ownership change, ” which is generally defined
as a greater than 50 percentage point change (by value) in its equity ownership by certain stockholders over a three- year period.
We have experienced ownership changes and are subject to limitations on our ability to utilize a portion of our NOLs and other
tax attributes to offset taxable income or tax liability. In addition, future changes in our stock ownership, which may be outside
of our control, may trigger additional ownership changes and further limitations . Similar provisions of state tax law may also
apply to suspend or otherwise limit our use of accumulated state tax attributes. As a result, even if we earn net taxable income in
the future, our ability to use our or Legacy Enovix’ s NOL carryforwards and other tax attributes to offset such taxable income
or tax liability may be subject to limitations, which could potentially result in increased future income tax liability to us.
Changes in tax laws or regulations that are applied adversely to us or our customers may have a material adverse effect on our
business, cash flow, financial condition or results of operations. New income, sales, use or other tax laws, statutes, rules,
regulations or ordinances could be enacted at any time, which could adversely affect our business operations and financial
performance. Further, existing tax laws, statutes, rules, regulations or ordinances could be interpreted, changed, modified or
applied adversely to us. For example, the legislation enacted in Tax Cuts and Jobs Act of 2017, the Coronavirus Aid, Relief,



and Economic Security Act of 2020 and the Inflation Reduction Act of 2022 enacted many significant changes to the-U. S. tax
laws. Further guidance from the Internal Revenue Service and other tax authorities with respect to such legislation may affect
us, and certain aspects of such legislation could be repealed or modified in future legislation. In addition, it is uncertain if and to
what extent various states will conform to federal tax laws. Future tax reform legislation could have a material impact on the
value of our deferred tax assets and could increase our future U. S. tax expense. In addition, effective January 1, 2022, the Tax
Cuts and Jobs Act of 2017 requires taxpayers to capitalize and subsequently amortize research and development expenses over
five years for research activities conducted in the United States and over 15 years for research activities conducted outside the
United States. Unless the United States Department of the Treasury issues regulations that narrow the application of this
provision to a smaller subset of our research and development expenses or the provision is deferred, modified, or repealed by
Congress, it could harm our future operating results by effectively increasing our future tax obligations. The actual impact of
this provision will depend on multiple factors, including the amount of research and development expenses we will incur,
whether we achieve sufficient income to fully utilize such deductions and whether we conduct our research and development
activities inside or outside the United States . In 2021, the Organization for Economic Cooperation and Development (*
OECD ”) announced an Inclusive Framework on Base Erosion and Profit Shifting including Pillar Two Model Rules
defining the global minimum tax, which calls for the taxation of large multinational corporations at a minimum rate of
15 %. Subsequently multiple sets of administrative guidance have been issued. Many non- US tax jurisdictions have
either recently enacted legislation to adopt certain components of the Pillar Two Model Rules beginning in 2024
(including the European Union Member States) with the adoption of additional components in later years or announced
their plans to enact legislation in future years. We are continuing to evaluate the impacts of enacted legislation and
pending legislation to enact Pillar Two Model Rules in the non- US tax jurisdictions in which we operate . We are subject
to anti- corruption, anti- bribery, anti- money laundering, import and export controls, financial and economic sanctions and
similar laws, and non- compliance 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 and reputation. We are subject to anti- corruption, anti- bribery, anti- money laundering, import
and export controls, financial and economic sanctions and similar laws and regulations in various jurisdictions in which we
conduct or in the future may conduct activities, including the U. S. Foreign Corrupt Practices Act (“ FCPA ), the U. K. Bribery
Act 2010 and other anti- corruption laws and regulations. The FCPA and the U. K. Bribery Act 2010 prohibit us and our
officers, directors, employees and business partners acting on our behalf, including agents, from directly or indirectly corruptly
offering, promising, authorizing or providing anything of value to foreign government officials 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. The U. K. Bribery Act also prohibits non- governmental
commercial ” bribery and soliciting or accepting bribes. A violation of anti- corruption laws or regulations could adversely affect
our business, results of operations, financial condition and reputation. Our policies and procedures designed to ensure
compliance with these regulations 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. We are also subject to
import and export control laws and regulations, including the U. S. Export Administration Regulations, U. S. Customs
regulations, and various economic and trade sanctions regulations administered by the U. S. Treasury Department’ s Office of
Foreign Assets Control, and similar laws in other jurisdictions in which we conduct business. Exports of our products must be
made in compliance with these laws and regulations. In addition, these laws may restrict or prohibit altogether the provision or
supply of certain of our products to certain governments, persons, entities, countries, and territories, including those that are the
target of comprehensive sanctions, unless there are license exceptions that apply or specific licenses are obtained. Any changes
in import, export control, or sanctions laws and regulations, shift in the enforcement or scope of existing laws and regulations, or
change in the countries, governments, persons, or technologies targeted by such laws and regulations, could result in decreased
ability to export our products internationally. Significant increases in import and excise duties or other taxes on, as well as
any tariffs, particularly on our products to China, could materially increase our costs of our products and have an
adverse effect on our business, liquidity, financial condition, and / or results of operations. Non- compliance with anti-
corruption, anti- bribery, anti- money laundering, import and export control, 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 and reputation. Our insurance coverage may not be adequate to protect us
from all business risks. We may be subject, in the ordinary course of business, to losses resulting from products liability,
accidents, acts of God and other claims against us, for which we may have no insurance coverage. As a general matter, the
policies that we do have may include significant deductibles or self- insured retentions, and we cannot be certain that our
insurance coverage will be sufficient to cover all future losses or claims against us. A loss that is uninsured or which exceeds
policy limits may require us to pay substantial amounts, which could adversely affect our financial condition and operating
results.



