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A description of the risks and uncertainties associated with our business is set forth below. You should carefully consider the
risks and uncertainties described below, as well as the other information in this Annual Report, including our consolidated
financial statements and the related notes and “ Management’ s Discussion and Analysis of Financial Condition and Results of
Operations. ” The occurrence of any of the events or developments described below, or of additional risks and uncertainties not
presently known to us or that we currently deem immaterial, could materially and adversely affect our business, results of
operations, financial condition and growth prospects. In such an event, the market price of our common stock could decline, and
you could lose all or part of your investment. Risk Factor Summary Our business is subject to numerous risks and uncertainties,
including those highlighted in this section titled Item 1A. “ Risk Factors, ” that represent challenges that we face in connection
with the successful implementation of our strategy and growth of our business. The occurrence of one or more of the events or
circumstances described in this section titled Item 1A. “ Risk Factors, ”” alone or in combination with other events or
circumstances, may have an adverse effect on our business, cash flows, financial condition and results of operations. Such risks
include, but are not limited to: * Our limited operating history makes evaluating our business and future prospects difficult and
may increase the risk of investing-inotryour investment eemmon-stoek-. *+ We have incurred net losses each year since our
inception and expect to incur increasing expenses and substantial losses for the foreseeable future. * We may be unable to
adequately control the substantial costs associated with our operations. « Reservations and orders for our vehicles are
cancellable. « A global economic recession , government closures of banks and liquidity concerns at other financial
institutions, or other downturn may have a material adverse impact on our business, prospects, results of operation and financial
condition. * We currently depend primarily on revenue generated from a single model and in the foreseeable future will be
significantly dependent on a limited number of models. * Our business and prospects depend significantly on our brand. « We
will not have a third- party retail product distribution and full- service network. « If we fail to manage our future growth
effectively, we may not be able to develop, manufacture, distribute, market and sell our vehicles successfully. « We face risks
associated with international operations, including unfavorable regulatory, political, tax and labor conditions, which could harm
our business. * The automotive industry has significant barriers to entry that we must overcome in order to manufacture and sell
electric vehicles at scale. « The automotive market is highly competitive, and we may not be successful in competing in this
industry. « We have experienced and may in the future experience significant delays in the design, manufacture, launch and
financing of our vehicles, including the Lucid Air and the Lucid Gravity, which could harm our business and prospects. « Our
ability to continue production and our future growth depends upon our ability to maintain relationships with our existing
suppliers and source suppliers for our critical components, and to complete building out our supply chain, while effectively
managing the risks due to such relationships. * We are dependent on our suppliers, the majority of which are single- source
suppliers, and the inability of these suppliers to deliver necessary components of our products according to our schedule and at
prices, quality levels and volumes acceptable to us, or our inability to efficiently manage these components or to implement or
maintain effective inventory management and other systems, processes and personnel to support ongoing and increased
production, could have a material adverse effect on our results of operations and financial condition. « Inereases-Changes in
costs, disruptiorr-changes of supply or shortage of materials, in particular for lithium- ion battery cells or semiconductors, could
harm our business. ¢ If we fail to successfully econstruct or tool our manufacturing facilities or if our manufacturing facilities
become inoperable, we will be unable to produce our vehicles and our business will be harmed. * We have limited experience in
high volume manufacture of our vehicles. * If our vehicles fail to perform as expected, our ability to develop, market and sell or
lease our products could be harmed. « We face challenges providing charging solutions for our vehicles, both domestically and
internationally. « We have limited experience servicing our vehicles and their integrated software. If we or our partners are
unable to adequately service our vehicles, our business, prospects, financial condition and results of operations may be
materially and adversely affected. ¢ Insufficient reserves to cover future warranty or part replacement needs or other vehicle
repair requirements, including any potential software upgrades, could materially adversely affect our business, prospects,
financial condition and results of operations. « We may not be able to accurately estimate the supply and demand for our
vehicles, 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. * Any unauthorized
control, manipulation, interruption or compromise of or access to our products or information technology systems or networks
could result in loss of confidence in us and our products, harm our business and materially adversely affect our financial
performance, results of operations or prospects. * We are subject to evolving laws, regulations, standards, policies, and
contractual obligations related to data privacy and seeurity-cybersecurity , and any actual or perceived failure to comply with
such obligations could harm our reputation and brand, subject us to significant fines and liability, or otherwise adversely affect
our business. * The loss of key petsennel-employees or an inability to attract, retain and motivate qualified personnel may impair
our ability to expand our business. * We are highly dependent on the services of Peter Rawlinson, our Chief Executive Officer
and Chief Technology Officer. « We are subject to substantial laws and regulations that could impose substantial costs, legal
prohibitions or unfavorable changes upon our operations or products, and any failure to comply with these laws and regulations,
including as they evolve, could substantially harm our business and results of operations. * We may face regulatory limitations
on our ability to sell vehicles directly, which could materially and adversely affect its ability to sell our vehicles. « We may fail
to adequately obtain, maintain, enforce , defend and protect our intellectual property and may not be able to prevent third parties



from unauthorized use of our intellectual property and proprietary technology. If we are unsuccessful in any of the foregoing,
our competitive position could be harmed and we could be required to incur significant expenses to enforce our rights. « We will
require additional capital to support business growth, and this capital might not be available on commercially reasonable terms,
or at all. < We may not be able to realize the anticipated benefits of our agreement with Aston Martin. ¢ [f we identify
material weaknesses or otherwise fail to maintain an effective system of internal control over financial reporting, we may not be
able to accurately or timely report our financial condition or results of operations, which may adversely affect investor
confidence in us and the value of our common stock. « We are a ““ controlled company ” within the meaning of the applicable
rules of Nasdaq and, as a result, qualify for exemptions from certain corporate governance requirements. Our stockholders do
not have the same protections afforded to stockholders of companies that are not controlled companies. ¢ PIF and Ayar
beneficially own a significant equity interest 1n us and may take actlons that Confhct wrth your et-her—'shafe}m}der—rnterests Risks
Related to Our Business and Operations ©arn . A
difﬁeu%t—aﬂd—may—tﬁerease—the—ﬂske-f—yetﬂ%ﬁvesfmeﬂt—We are an early stage company W1th a limited operatmg hlstory,
operating in a rapidly evolving and highly regulated market. Furthermore, we have only released one commercially available
vehicle, and we have limited experience manufacturing or selling a commercial product at scale. Because we have yet to
generate significant revenue from the sale of electric vehicles, and as a result of the capital- intensive nature of our business, we
expect to continue to incur substantial operating losses for the foreseeable future. We have encountered and expect to continue to
encounter risks and uncertainties frequently experienced by early- stage companies in rapidly changing markets, including risks
relating to our ability to, among other things: « hire, integrate and retain professional and technical talent, including key
members of management; ¢ continue to make significant investments in research, development, manufacturing, marketing and
sales; * successfully obtain, maintain, protect , defend and enforce our intellectual property and defend against claims of
intellectual property infringement, misappropriation or other violation; ¢ build a well- recognized and respected brand; ¢
establish, implement, refine and scale our commercial manufacturing capabilities and distribution infrastructure; ¢ establish and
maintain satisfactory arrangements with third- party suppliers; ¢ establish and expand a customer base; * navigate an evolving
and complex regulatory environment; ¢ anticipate and adapt to changing market conditions, including consumer demand for
certain vehicle types, models or trim levels, technological developments and changes in competitive landscape; and °
successfully design, build, manufacture and market new variants and models of electric vehicles, such as the Lucid Gravity. We
have incurred net losses each year since our inception, including net loss of appreximately-$ -2 . 3-8 billion for the year ended
December 31, 2022-2023 . As of December 31, 2022-2023 , our accumulated deficit was approximately-$ 710 . 4-2 billion. We
expect to continue to incur substantial losses and increasing expenses in the foreseeable future as we: ¢ continue to design,
develop and manufacture our vehicles; * equip and expand our research, service, battery, powertrain, and manufacturing
facilities to produce our vehicles in Arizona and in international locations such as Saudi Arabia; ¢ build up inventories of parts
and components for our vehicles; * manufacture and store an available inventory of our vehicles; * develop and deploy
geographically dispersed vehicle charging partnerships;  expand our design, research, development, maintenance and repair
capabilities and facilities; * increase our sales , service and marketing activities and develop our distribution infrastructure; and °
expand our general and administrative functions to support our growing operations and status as a public company. If our
product development or commercialization of future vehicles is delayed, our costs and expenses may be significantly higher
than we currently expect. Because we will incur the costs and expenses from these efforts before we receive any incremental
revenues with respect thereto, we expect our losses in future periods will be significant. We will require significant capital to
develop and grow our business. We have incurred and expect to continue to incur significant expenses, including leases, sales
and distribution expenses as we build our brand and market our vehicles; expenses relating to developing and manufacturing our
vehicles, constructing, tooling and expanding our manufacturing facilities; research and development expenses (including
expenses related to the development of the Lucid Air, the Lucid Gravity and other future products); raw material procurement
costs; and general and administrative expenses as we scale our operations and incur the costs of being a public company.
Increased competition and adverse economic conditions have in the past and may continue in the future to require us to
spend additional resources to attract customers, which in turn may result in higher marketing and incentive expenses.
Furthermore, lower production and sales volumes may result in an inability to fully utilize our purchase commitments
with suppliers which could result in increased costs and excess inventory as well as potential inventory write- offs. In
addition, we have incurred and expect to continue to incur significant costs servicing and maintaining customers’ vehicles,
including establishing our service operations and facilities and undertaking product recalls . As a company, we have limited
historical experience forecasting and budgeting for any of these expenses, and these expenses could be significantly higher than
we currently anticipate. In addition, any disruption to our manufacturing operations, obtaining necessary equipment or supplies,
expansion of our manufacturing facilities, or the procurement of permits and licenses relating to our expected manufacturing,
sales and distribution model could significantly increase our expenses. In such event, we could be required to seek additional
financing earlier than we expect, and such financing may not be available on commercially reasonable terms, or at all. In the
longer term, our ability to become profitable in the future will depend on our ability not only to effectively manage our capital
expenditures and control costs on a timely basis, but also to sell in quantities and at prices sufficient to achieve our expected
margins. If we are unable to appropriately price and cost- efficiently design, manufacture, market, sell, distribute and service our
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unaffordable for segments of i eeetde-to i d-tpo ittt tela i
fhe—}ﬁtemal—Reveﬁﬁe—Seﬁiee—ﬂ&&t—eet&d—ﬂeg&ﬁve}y—&ffeet—our etstomers— customer base, resultmg in cancellatlons —abﬁﬁy—te
reeetve-tax-ereditsfor-these-orders- Any event or incident which generates negative media coverage about us or the safety or
quality of our vehicles could also result in significant customer cancellations. No assurance can be given that reservations or
orders will not be cancelled and will ultimately result in the final purchase, delivery and sale or lease of vehicles. Accordingly,
the number of reservations and orders have significant limitations as a measure of demand for our vehicles, including demand
for particular body styles, models or trim levels, or for future vehicle sales. If we encounter delays in customer deliveries of the
Lucid Air that further lengthen wait times or in the event of negative media coverage, a significant number of reservations
orders may be cancelled. A global economic recession , government closures of banks and liquidity concerns at other
financial institutions, or other downturn may have a material adverse impact on our business, prospects, results of operations
and financial condition. A global economic recession or other downturn, whether due to inflation, engeing-global eonfliet
conflicts in-Ykraine-or other geopolitical events including the evolving conflict in Israel and Gaza , COVID- 19 or other
public health crises, interest rate increases or other policy actions by major central banks , government closures of banks and
liquidity concerns at other financial institutions , or other factors, may have an adverse impact on our business, prospects,
financial condition and results of operations. Adverse economic conditions as well as uncertainty about the current and future
global economic conditions may cause our customers to defer purchases or cancel their reservations and orders in response to
higher interest rates, availability of consumer credit, decreased cash availability, fluctuations in foreign currency exchange rates,
and weakened consumer confidence. Reduced demand for our products may result in significant decreases in our product sales,
which in turn would have a material adverse impact on our business, prospects, financial condition and results of operations.
Because of our premium brand positioning and pricing, an economic downturn is likely to have a heightened adverse effect on us
compared to many of our electric vehicle and traditional automotive industry competitors, to the extent that consumer demand
for luxury goods is reduced in favor of lower- priced alternatives. In addition, any economic recession or other downturn could
also cause logistical challenges and other operational risks if any of our suppliers, sub- suppliers or partners become insolvent or
are otherwise unable to continue their operations, fulfill their obligations to us, or meet our future demand. Further, the
#mmediate-or-prolonged effects of the COVID- 19 pandemic could significantly affect government finances and, accordingly,
the continued availability of incentives related to electric vehicle purchases and other governmental support programs. In
addition, the deterioration of conditions in global credit markets may limit our ability to obtain external financing to fund our
operations and capital expenditures on terms favorable to us, if at all. If we are unable to obtain adequate financing or financing
on terms satisfactory to us, when we require it, we will have to significantly reduce our spending, delay or cancel our planned
activities or substantially change our corporate structure, and we might not have sufficient resources to conduct or support our
business as projected, which would have a material adverse effect on our business, prospects, results of operations, and financial
condition. See “ — Risks Related to Financing and Strategic Transactions — We will require additional capital to support
business growth, and this capital might not be available on commercially reasonable terms, or at all. ” We currently depend
primarily on revenue generated from a single vehicle model, the Lucid Air, and in the foreseeable future will be significantly
dependent on a single or limited number of models. Although we have other vehicle models on our product roadmap, we are
enrrently-do-not expeet-scheduled to introduce another vehicle model for sale until late 2024. We expect to rely on sales from
the Lucid Air, among other sources of financing, for the capital that will be required to develop and commercialize those
subsequent models. To the extent that production of the Lucid Air or future models is delayed or reduced, or if the Lucid Air 18
or future models are not well- received by the market for any reason, our revenue and cash flow would be adversely affected,
we may need to seek additional financing earlier than we expect, and such financing may not be available to us on commercially
reasonable terms, or at all. If we are unable to fulfill the orders from the Government of Saudi Arabia or if the
Government of Saudi Arabia purchases significantly fewer vehicles than we anticipate for any reason, our business,
prospects, results of operations and financial condition could be materially and adversely affected. [n August addition;on
Aprib26,2022-2023 , we entered into an EV purchase agreement with the Government Ministry-of Finanee-of Saudi Arabia as
represented by the Ministry of Finance (the “ EV Purchase Agreement ”) , uander-which supersedes the letter of
undertaking that we entered into in April 2022. Pursuant to the terms of the EV Purchase Agreement, the Government of
Saudi Arabia and its entities and corporate subsidiaries undertoolto-and other beneficiaries (collectively, the “ Purchaser )
may purchase up to 100, 000 vehicles ever-, with a minimum purchase quantity of 50, 000 vehicles and an option to
purchase up to an additional 50, 000 vehicles during a ten- year period . Under the EV Purchase Agreement , with-aninitial
eommitment-to-the Purchaser may reduce the minimum vehicle purchase quantity by the number of vehicles set out in any
purchase order not accepted by us or by the number of vehicles that we fail to deliver within six months from the date of
the applicable purchase order. The Purchaser also has the absolute dlscretlon to declde whether to exercise the optlon to
purchase the addltlonal 50, 000 vehlcles atre-a v 0

































































































