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Rlsks Related to Our busrﬂess-Busmess wsabjeeﬁe—nﬁmereﬁs—ﬂsks—dnd Industry ﬂneeﬁatﬂﬁes—ﬂ&a-t—eeu-}d-a-ffeet—eﬂr—abﬂrty—te

hlstory of losses, expect to incur ugmtlcant expenses and continuing losses for the foreseeable future, dnd the1e is substantldl
doubt that w: e will have suﬁlment funds to satisty our obhgdtlons tlnouoh the next 12 months from the date of this report -1-9-

and $ 690. 4 m11110n for the years ended December 31, 2023 2022 and 2021 lespectlvely dnd have an aceumuldted dehclt of
approximately $ 2-3 . -1 billion from the inception of Nikola Corporation,a Delaware corporation, prior to the merger with
VectolQ, or Legacy Nikola, prierto-the-merger-with-VeetelQ;-through December 31, 20222023 .We believe that we will
continue to incur operating and net losses each quarter until at least the time we begin to generate significant margin from our
trucks,which may not happen.We have determined under our ASC 205- 40 analysis,there is substantial doubt that we will have
sufficient funds to satisfy our obligations through the next twelve months from the date of issuance of this Annual Report on
Form 10- K.Our ability to continue as a going concern is dependent on our ability to obtain the necessary financing to meet our
obligations and repay our liabilities arising from the ordinary course of business operations when they become due.The outcome
of these matters cannot be predicted with any certainty at this time.If we are unable to raise sufficient capital when needed,our
business,financial condition and results of operations will be materially and adversely affected,and we will need to significantly
modify or terminate our operations and our planned business activities. We have-seeured-and-intend to employ various strategies
to obtain the required funding for future operations such as continuing to access capital through the-an equity distribution
agreement with €#+Citigroup Global Markets -Inc. (" Citi") ,as sales agent, which was amended and restated in August
2023 (as amended and restated, the seeend-" Equity Distribution Agreement'),pursuant to which approximately $ 311.7
million was available as of January 30,2024.However,the ablllty to access the Equlty Dlstrlbutlon Agreement is
dependent on the market price of our common stock p D

pufehase—agreeﬂaeﬂt—wﬁhﬂfeﬁefs—fer—&re—sa-}e—e-ﬁ&rrand avallablllty ﬁd’d‘t&ﬁﬂﬁ'l-pﬂﬁei'pﬁ'l-&ﬂ‘keﬂﬁt—of sufﬁclent authorlzed

cannot be assured ,and the reglstratlon of shares to be sold under the Equlty Dlstrlbutlon Agreement ,and as a result cannot
be included as a seurees— source of liquidity for our ASC 205- 40 analysis.Our potential future profitability is dependent upon
the successful development and successful commercial introduction and acceptance of our trucks and our hydrogen station
platform,which may not occur.We expect the rate at which we will incur losses to be high in future periods as we: -eentinte-te
desigmdevelopand-manufacture-our-trueks— contlnue to valldate and manufactule our trucks;e contmue to equlp bu-r}d-eﬂt—and
equtp-tool our manufacturing plant in Arizona j*-eesn Aty
pfeduee—euikt-rueks—m—E&repe— build up inventories of matenals dlld components f01 our nucks ° serv1ce trucks subject to the
recall campaign;® manufacture an available inventory of our FCEV trucks;e develop and deploy our hydrogen fueling stations;®
expand our design,development,maintenance and repair capabilities;* increase our sales and marketing activities;* develop our
distribution infrastructure;and ¢ increase our general and administrative functions to support our growing operations.Because we
incur the costs and expenses from these efforts and other efforts before we receive any incremental revenue with respect thereto,
if any, our losses in future periods will be significant.In addition,these efforts have and may continue to be more expensive than
we currently anticipate and these efforts may not result in sufficient revenue if customers do not purchase or lease our trucks in
sufficient volume,which would further increase our losses. We may be unable to adequately control the costs associated with
our operations. --We require significant capital to develop and grow our business. We expect to continue to incur
significant expenses which will impact our profitability, including research and development expenses, raw material
procurement costs, leases, licenses, and sales and distribution expenses as we build our brand and market our trucks,
and general and administrative expenses as we scale our operations. In addition, we expect to continue to incur
significant costs in connection with our services, including building our hydrogen fueling stations and honoring our
maintenance commitments. We have and expect to continue to incur significant costs related to the recall of our battery
electric trucks. Our ability to become profitable in the future will not only depend on our ability to successfully market
our vehicles and other products and services, but also to control our costs. If we are unable to cost efficiently design,
manufacture, market, sell, distribute and service our trucks and cost efficiently develop our hydrogen fueling stations,
our margins, profitability and prospects would be materially and adversely affected. We need to raise additional capital,
which may not be available to us when we need it. If we cannot raise additional capital when needed, our operations and
prospects will be negatively affected. Our business is capital- intensive. We need to raise additional capital in the short-
and long- term to operate our business, scale our manufacturing and roll out our hydrogen fueling stations, among other
activities. We have and may continue to raise additional funds through the issuance of equity, equity- linked or debt
securities, strategic partnerships, licensing arrangements, or through obtaining credit from government or financial
institutions. This capital will be necessary to fund our ongoing operations, continue research, development and design
efforts, improve infrastructure, introduce new vehicles, build hydrogen fueling stations and undertake other business




activities. We cannot be certain that additional funds will be available to us on a timely basis, in the amounts needed, on
reasonable terms, or terms favorable to us, or at all. If we raise funds by issuing equity or equity- linked securities,
dilution to our stockholders could result. Any equity or equity- linked securities issued also may provide for rights,
preferences or privileges senior to those of holders of our common stock. The terms of debt securities issued or
borrowings, if available, could impose significant restrictions on our operations and may require us to pledge certain
assets. If we raise funds through collaborations and licensing arrangements, we might be required to relinquish
significant rights to our technologies or products, or grant licenses on terms that are not favorable to us. If we cannot
raise additional funds when we need them, we may have to significantly reduce our spending, delay or cancel our
planned business activities or substantially change our corporate structure, and we may not have sufficient resources to
conduct our business as planned. As a result, we may be forced to curtail or discontinue our operations, which could
materially and adversely affect our financial condition, results of operations, business and prospects. In addition, sales of
a substantial number of shares of our common stock in the public market or the perception that these sales might occur,
including pursuant to the Equity Distribution Agreement, could depress the market price of our common stock and
could impair our ability to raise capital through the sale of additional equity securities. We also need to increase our
authorized common stock, which is subject to stockholder approval, and we may not be able to obtain such approval on
a timely basis or at all. See “ We may be unable to issue sufficient additional shares to operate our business, including
pursuant to existing potential sources of capital, or strategic transactions, unless we obtain stockholder approval to
amend our certificate of incorporation to increase the number of authorized shares of our common stock available for
issuance. ” Our business model has yet to be tested and any failure to commercialize our strategic plans would have an adverse
effect on our operating results and business, harm our reputation and could result in substantial liabilities that exceed our
resources. * Our limited operating history makes evaluating...... would be materially and adversely affected. Investors should be
aware of the difficulties normally encountered by a new enterprise, many of which are beyond our control, including substantial
risks and expenses in the course of establishing or entering new markets, organizing operations and undertaking successful
marketing activities. The likelihood of our success must be considered in light of these risks, expenses, complications, delays
and the competitive environment in which we operate. Our business plan may not be successful, and we may not be able to
generate significant revenue, raise additteral-sufficient capital or operate profitably. We will continue to encounter risks and
difficulties frequently experienced by early commercial stage companies, including scaling up our infrastructure and headcount,
and may encounter unforeseen expenses, difficulties or delays in connection with our growth. In addition, as a result of the
capital- intensive nature of our business, we expect to continue to sustain substantial operating expenses without generating
sufficient revenue to cover expenditures. Any investment in our company is therefore highly speculative and could result in the
loss of your entire investment. Our limited operating history makes evaluating our business and future prospects difficult
and may increase the risk of your investment. You must consider the risks and difficulties we face as an early stage company
with a limited operating history and a novel business plan. If we do not successfully address these risks, our business, prospects,
operating results and financial condition will be materially and adversely harmed. We have a very limited operating history on
which investors can base an evaluation of our business, operating results and prospects. We intend to derive substantially all of
our revenue from the sale and lease of our vehicle platforms, which are still in the ear ly stages of commelcmhzatlon a-nd
development-. Our revenue will also depend on the sale of hydrogen fuel = v
notexpeet-to-be-operationaluntiHate2023-ortater-. There are no assurances thdt we w 111 be able to secure mtule busmess w 1t1
the major trucking companies or with independent truck drivers. It is difficult to predict our future revenue and appropriately
budget for our expenses, and we have limited insight into trends that may emerge and affect our business. In the event that
actual results differ from our estimates or we adjust our estimates in future peuods our opemtmu 1esu1ts and financial position
could be materially affected. We operate in a artfa ; : ;

hydfegeﬂ—fuel-mg—st&t—teﬂs—ts—caplml— intensive 1ndustry We Wi
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to run our business and our continued efforts to pursue our strategic goals and we will be limited by the number of
shares available for future capital raising transactions , including pursuant to the Equity Distribution Agreement,
agreements we may enter into in the future, or for business development transactions or acquisitions, unless we obtain
stockholder approval of an amendment to our restated certificate of incorporation to increase the number of authorized
shares of our common stock. We plan to solicit the approval of our stockholders to amend our restated certificate of
incorporation to increase the number of authorized shares of our common stock at our annual meeting of stockholders in
2024, but have in the past encountered difficulties obtaining stockholder approval for similar proposals, and there can be
no assurance that our stockholders will approve the amendment. A delay in securing, or a failure to secure, stockholder
approval to amend our restated certificate of incorporation to increase our authorized common stock will adversely
affect our ability to raise capital to operate our business, and eeu-}d—would -rmpese—srgﬂrﬁeaﬂt—festﬂe&eﬁs—have a materlal
adverse effect on our business, prospects, operations and may




the truckmg tﬂd-usffy—market 78 Wllhngneqi to adopt FCEV and BEV aﬂd—FGE%Ltrucks Our success is hlghly dependent upon
the adoption by the trucking industry-market of alternative-hydrogen fucl cell and electric trucks. If the market for our FCEV
and BEV andFEEV-trucks does not develop at the rate or to the extent that we expect, our business, prospects, financial
condition and operating results will be harmed. The market for alternative-hydrogen fuel cell and electric trucks is new and
untested and is characterized by rapidly changing technologies, price competition, numerous competitors or potential
competitors, evolving government regulation and industry standards and uncertain customer demands and behaviors. Factors
that may influence the adoption of alternative-hydrogen fuel cell and electric vehicles include: ¢ perceptions about FCEV or
BEV erREeEM-truck quality, safety, design, performance and cost, especially if adverse events or accidents occur that are linked
to the quality or safety of alternative-hydrogen fuel cell or electric vehicles;  perceptions about vehicle safety in general,
including the use of advanced technology, such as vehicle electronics, hydrogen fueling and storage and regenerative braking
systems; ¢ the decline of vehicle efficiency resulting from deterioration over time in the ability of the battery to hold a charge; ¢
the availability of charging infrastructure and associated costs; * concerns about the availability of hydrogen stations, including
those we plan to develop and deploy, which could impede our present efforts to promote FCEV trucks as a desirable alternative
to diesel trucks; * improvements in the fuel economy of internal combustion engines; ¢ the availability of service for alterrative
hydrogen fuel cell or electric trucks; ¢ volatility in the cost of energy, oil, gasoline and hydrogen; ¢ government regulations and
economic incentives promoting fuel efficiency and alternate forms of energy; ¢ the availability of tax and other governmental
incentives to purchase and operate alternative-hydrogen fuel cell and electric trucks or future regulation requiring increased use
of nonpolluting trucks; ¢ our ability to sell or lease trucks directly to bustress-businesses or customers dependent on state by
state unique regulations and dealership laws; ¢ the availability of tax and other governmental incentives to sell hydrogen; °
perceptions about and the aetaal-cost of alternative-hydrogen fuel cell ; and * macroeconomic factors. Additionally, we may
become subject to regulations that may require us to alter the design of our trucks, which could negatively impact customer
intereqt in our productq Further we sell our trucks to dealerq in our network and rely on the dealerq to sell them to end users. We

-m-ffast-fue&tfe—The end users of our trucks t-he—’Pfe—BEJvLWﬂl need to Contlnually assess thelr Charglng Capa01ty and may need to
build additional infrastructure prior to orderlng or receiving trucks from dealers. In addition, Pealers-dealers have and may

continue to experience delay% in recelvmg proceed% from the California Hybrid-Zero-EmisstonTraekand-Veoucherdneentive

Program(-HVIP, otirthe New—YorkTruek-VoucherIneentive Program<("*
NYTVIP %, the NJZIP or other government incentive program% feﬁetukB—E%%fueks— which many of our dealers are leveraging

for the first time. To qualify for the-HVIP e, NYTVIP or NJZIP , dealers are required to complete extensive training, initiate
and complete applications for each sales order, and complete the voucher redemption process upon delivery to the end- user.
There can be no assurances that our FCEV or BEV traeletrucks will continue to qualify for these or other incentive programs,
or that HVIP eurFCEV-trueks-, onee-inproduetion; NYTVIP and NJZIP incentives will gualify-remain in effect . Any
reduction, termination or failure to qualify for incentives , or any repeal of, or modification to, HVIP, NYTVIP or NJZIP
incentives, would result in increased prices for our trucks, which would harm our business. If we fail to manage our future
growth effectively, we may not be able to market and sell our vehicles successfully. Any failure to manage our growth
effectively could materially and adversely affect our business, prospects, operating results and financial condition. We intend to
expand our operations significantly. Our future expansion wiH-is expected to include: «hiring-and-training-personnel—
forecasting production and revenue; ¢ controlling expenses and investments in anticipation of expanded operations;
establishing or expanding destga-validation , manufacturing, sales and service facilities; ¢ establishing our hydrogen fueling
capabilities; ane implementing and enhancing administrative infrastructure, systems and processes ; and ¢ hiring and training
personnel, as production scales . Ve may intend-te-eontintte-te-hire additional personnel as production scales , including
design-and-manufacturing personnel and service technicians for our trucks. Because our trucks are based on a different
technology platform than traditional internal combustion engines, individuals with sufficient training in alternative fuel and
electric vehicles may not be available to hire, and as a result, we will need to expend significant time and expense training the
employee% we do hire. etnhﬁﬁufe—btmd-}ed—lease—medel-We may face legal challenges in one or more states attemptmg to sell

medel—m—;eepafdyhaﬁd—may—havea—mafeﬂ&l-matenally and advefse-adversely ef-feet—affect orour costs business;prospeetss

operatingresults-and-finanetal-eondittorr. Our business plan includes the direetsale of vehicles threngh-to our authorized deater
dealers retworkc, and potentially s-directly to individual-eustomers-fleets or end users . Most, if not all, states require a license

to sell vehicles within the state. Many states prohibit manufacturers from directly selling vehicles to eusterters-end users . In
other states, manufacturers must operate a physical dealership within the state to deliver vehicles to eustemers-end users . As a
result, we may not be able to sell directly to eustomers-end users in each state in the United States. In many states, it is unclear
if, as a manufacturer, we will be able to obtain permission to sell and deliver vehicles directly to eustomers-end users . For
eustomers-end users located in states in which we are not allowed to sell or deliver vehicles, we may-will have to arrange



alternate methods of delivery of vehicles. This could include selling to our dealers, who may subsequently sell to the end
user, or delivering vehicles to adjacent or nearby states in which we are allowed to directly sell and ship vehicles, and arranging
for the eustomer-end user to transport the vehicles to their home states. These workarounds could add significant complexity,
and as a result, costs, to our business. We depend on our network of independent dealers for the sale of vehicles, face
competition for dealers, and have little control over their activities. Our primary sales conduit is expected to be through
our dealer network. For the year ended December 31, 2023, we sold FCEV and BEV trucks to ten dealers, with four
dealers individually representing sales in excess of 10 % of total revenue. Although we continue to seek to broaden our
user base in both quantity and type of truck end users, we may continue to be dependent on a small number of dealers
for a significant portion of our sales. The loss of a significant dealer, or a significant reduction in sales to any such dealer,
could have a material adverse effect on our financial condition and results of operations. As we grow, particularly in new
jurisdictions, we may need to expand our dealer network. We arc subject to -competition for the recruitment and
retention of dealers from our competitors and we may not be able to recruit new or replacement dealers in the future.
Most of our dealers arc not restricted in their ability to work with our competitors and are not obligated to continue
working with us. The departure of a significant number of our dealers for any reason, the failure to replace departing
dealers in the event of such departures, or a substantial deterioration in the quality of our network of dealers could
reduce our potential sales opportunities and could have a material adverse effect on our business, financial condition and
results of operations. Misconduct, noncompliance with applicable laws and regulations, fraud or other improper
activities by our dealers' employees, affiliates or other representatives could have a significant negative impact on our
business, investments and results of operations. Such misconduct could include failures to comply with federal
employment laws and regulations, including consumer protection laws. Although we require applicable dealers to
comply with laws and regulations which are standard in our industry, we do not control the dealers, nor can we
guarantee their compliance with all such laws and regulations. Failure to comply with applicable laws or regulations or
acts of fraud or misconduct by dealers could subject us to fines and penalties. We face risks and uncertainties related to
litigation, regulatory actions and government investigations and inquiries. We are subject to, and are, and may in the
future become a party to, a variety of litigation, other claims, suits, regulatory actions and government investigations and
inquiries. For example, in 2020, Nikola and our officers, directors and employees received subpoenas from the SEC related to
aspects of our business as well as certain mattels descnbed in an article -tsstted—eﬁ—publlshed in September -1-9—2()2() by a shmt—
seller (—eﬁhe sh01t seller article ") —tmra A

eounts-of wire-frand-. We have eeepefafed,—and may in er-l—eeﬁtrrntte—te-wepefa%e—wrth—ﬂ%ese» the future ﬁﬂd-eﬂ&eﬁegu-}ﬁefy
orgovernmental-reqtests—We-have-tneutred—-- incur significant expenses as a result of the regulatory and legal matters relating

to the short- seller article and our founder and former executive chairman . The total cost associated with these matters will

depend on many factors, 1nelud1ng he duration of these mattels and dny 1e1ated 1‘1ndmg By—efder—éa’fed—Beeeﬁa-ber%—l%@Q—l—we

tméeftakmgs—ﬁﬁ-h—pay—a%%%—mﬁmfreﬁﬂ—peﬂaky—Addmondlly, siX putdtlve Class action ldWSLlltS were flled agamst us dnd

certain of our current and former officers and directors, asserting violations of federal securities laws under Section 10 (b) and
Section 20 (a) of the Exchange Act, and, in one case, violations of the Unfair Competition Law under California law, alleging
that Nikola and certain of our officers and directors made false and / or misleading statements in press releases and public filings
regarding our business plan and prospects. These lawsuits have been consolidated. Separately, three-several purported Nikola
stockholder derivative actions were filed in the United States District Court, against certain of our current and former directors,
alleging breaches of fiduciary duties, violations of Section 14 (a) of the Exchange Act, and gross mismanagement, among other
claims. We are unable to estlmdte the potentlal loss or range of loss, if any assocmted with these lawsuits —We-are-alse-stbjeet

ad*fefse—effeet—eﬁ-eﬂ%bﬁs-rﬂess—eﬁe&t&t—e-ﬁepef&&eﬂs— The Iesults of lltl,g_atlon and other legdl ploceedmgs mcludms_ the other

claims described under Legal Proceedings in Note 14, Commitments and Contingencies, to the consolidated financial statements
included elsewhere in this Annual Report on Form 10- K and incorporated by reference herein, are inherently uncertain and
adverse judgments or settlements in some or all of these legal disputes may result in materially adverse monetary damages or
injunctive relief against us. Any claims or litigation, even if fully indemnified or insured, could damage our reputation and make
it more difficult to compete effectively or obtain adequate insurance in the future. The litigation and other legal proceedings
described under Note 14 are subject to future developments and mandgement s view of these mattels mdy change in the future.
Product recalls could materially adversely affect se ;

timely-basts;our business, prospects,operating results e%epef&&eﬁs%md tmanual condltlonmay—be—advefsel-y—rmpaefed— In




2022,we announced a Reealls—- recall haverestlted—- related to insigni

regulatory-aetions-installation of the seat belt shoulder anchorage assembly Th1s recall and any recalls in dwefsten—ef-
management-attentionand-other—- the resetrees-future may result in adverse publicity , damage any-ofwhich-have-adversely
affeeted-our brand and materially adversely affect our business , business-prospects,operating results and financial
condition.In the future,we may voluntarily or involuntarily , initiate a recall if any of our vehicles or electric powertrain
components (including the fuel cell or batteries) prove to be defectlve or noncompllant Wlth apphcable federal motor vehicle
safety standards.Such recalls involve significant expense v 3 anrd-o : 7 erts-and diversion of
management attention and other resources,which could adversely affect our brand image and-reputation-in our target markets
,as well as our business,prospects,financial condition and results of operations. Our success will depend on our ability to
economically manufacture our trucks at scale and establish buttd-enr-hydrogen fueling statteris-ecosystem to meet our
customers’ business needs, and our ability to develop and manufacture trucks of sufficient quality and appeal to eusterrers-end
user fleets on schedule and at scale #s-aapreven-. Our future business depends in large part on our ability to execute our plans to
develop, manufacture, market and sell our FCEV and BEV ard-F€EV-trucks and to deploy the associated hydrogen fueling
stations fereurFEEV-trueks-at sufficient capacity to meet the transportation demands of end users of our eustemers-trucks .
Our continued development of our truck platforms is and will be subject to risks, including with respect to: ¢ our ability to secure
necessary funding; ¢ our ability to aeeuratel-manufacture the vehicles within specified design tolerances; ¢ long- and short-
term durability of our hydrogen fuel cell and electric drivetrain technology related components in the day- to- day wear and tear
of the commercial trucking environment; * compliance with environmental, workplace safety and other applicable regulations; *
securing necessary components on acceptable terms and in a timely manner; ¢ delays in delivery of final component designs to
our suppliers; ¢ our ability to attract, recruit, hire and train skilled employees; * quality controls; * the effects of our recall of
our BEYV trucks, including costs associated with repairs, loss of revenue reputational harm and legal proceedings; °
delays or disruptions in our supply chain, including ongoing supply constraints and shortages; and ¢ other delays and cost
overruns. We have limited manufacturing experience and no experience to date in high volume manufacturing of our trucks. We
do not know whether we will be able to develop efficient, automated, low- cost manufacturing capabilities and processes, and
reliable sources of component supply, that will enable us to meet the quality, price, engineering, design and production
standards, as well as the production volumes, required to successfully mass market our trucks. Even if we are successful in
developing our high volume manufacturing capability and processes and reliably source our component supply, we do not know
whether we will be able to do so in a manner that avoids significant delays and cost overruns, including as a result of factors
beyond our control such as problems with suppliers and vendors, or in time to meet our vehicle commercialization schedules or
to satisfy the requirements of eusterers-end users . Any failure to develop and maintain such manufacturing processes and
capabilities within our projected costs and timelines could have a material adverse effect on our business, prospects, operating
results and financial condition. We may experience significant delays in the design, validation, and manufacture Heuneh-and

finanetng-of our trucks ineludingin-the-build-ontefeurmanufaetaringplant-, which could harm our business and prospects.
Any delay in the financing, design, validation, and manufacture anddataneh-of our trucks sineluding-inthe-expanstonrofour

mantfaeturing-plantin-Arizona;-could materially damage our brand, business, prospects, financial condition and operating
results. Vehicle manufacturers often experience delays in the design, validation, manufacture and commercial release of new
products. To the extent we-there are detay-delays in the fauneh-manufacturing of our FCEV trucks, our grewth-prospects
could be adversely affected as we may fail to grow our market share. Furthermore, we rely on third party suppliers for the
provision and development of many of the key components and materials used in our vehicles , such as battery products . To
the extent our suppliers experience any delays in providing us with or developing necessary components, we could experience
delays in delivering on our timelines. Increases in costs, disruption of supply or shortage of components and raw materials,
could harm our business. We have and may continue to experience increases in the cost or a sustained interruption in the
supply or shortage of raw materlals and components, 1nclud1ng 'h-t-h-l-u:lﬂ-—teﬁ-but not limited to battery cells Tehipsets;-and

circuits , hydrogen tanks, whteh—pfhﬁaﬁbhimpaet—etu%nfet&inﬂ&eﬁt—s-ysfem—and eeﬁffe-l-}efs—modular fuelers Any such increase

or supply interruption have and may in the future materially negatlvely 1mpact our buslness prospects flnanClal Condmon and
operating results - v 4 4 v d dow Ao e

BEV-traeks-. We use various raw materlals including alumlnum steel carbon ﬁber non- ferrous metals (such as Copper) and
cobalt. Fhe-priees-Prices for these raw materials fluctuate depending on market conditions and global demand and could
adversely affect our business and operating results. For instance, we are exposed to multiple risks relating to price fluctuations
for lithium- ion cells. These risks include: ¢ disruption in the supply of cells due to quality issues or recalls by the battery cell
manufacturers; aad- an increase in the cost of raw materials, such as cobalt, used in lithium- ion cells; and ¢ the inability or
unwillingness of current battery manufacturers to build or operate battery cell manufacturing plants to supply the numbers of
lithium- ion cells required to support the growth of the electric vehicle industry as demand for such cells increases +. Any
disruption in the supply of battery cells, semiconductors, or integrated circuits, has disrupted the production of our BEV
trucks and may in the future, temporarily disrupt production of our BEV or FCEV #raeletrucks untit-. For example, we have
historically relied on a differentlimited number of suppliers of battery products. The manufacturing process of battery
products is complex, highly technical and can be affected by supply chain disruptions and component shortages.
Separately, in 2023, one of our battery suppliers reorganized under Chapter 11 of the United States Bankruptcy Code,
and is in the process of being sold to a buyer. We expect to continue sourcing battery products from this supplier ts-faly
guatifted-while they undergo reorganization. However, we are looking to source from alternative suppliers as well.



Battery products are critical to or-our ability to manufacture and service our BEV and FCEV trucks in the quantities
and on the timeframes we expect. If we cannot manufacture sufficient quantities of battery- packs or source sufficient
quantities from alternative manufacturers, we may experience delays in the manufacturing or servicing of our BEV and
FCEYV trucks. Our commercial production of FCEV trucks in 2023 was also affected by supply chain frem-an-existing

supplierresumes—Furthermorefluetaations-orshortages inpetroletnt, mftation-including shortages of hydrogen tanks, and
these or other shortages eeeﬁeﬁﬁe—eeﬂd-rt—teﬁs—hdve had and mdy Contlnue to eatise-ts-to-experienee-signifieant inereasesin

involves a significant degree of risk and uncertdmty in terms of operational perfonnance and costs. We rely on complex
machinery for our operations and our production involves a significant degree of uncertainty and risk in terms of operational
performance and costs. Our truck manufacturing plant consists of large- scale machinery combining many components. The
manufacturing plant components are likely to suffer unexpected malfunctions from time to time and will depend on repairs and
spare parts to resume operations, which may not be available when needed. Unexpected malfunctions of the manufacturing plant
components may significantly affect the intended operational efficiency. Operational performance and costs can be difficult to
predict and are often influenced by factors outside of our control, such as, but not limited to, scarcity of natural resources,
environmental hazards and remediation, costs associated with decommissioning of machines, labor disputes and strikes,
difficulty or delays in obtaining governmental permits, damages or defects in electronic systems, industrial accidents, fire-fires ,
seismic activity and natural disasters. Should operational risks materiatize-occur , they may 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, environmental damage, administrative fines, increased insurance costs and potential
legal liabilities, all of which could have a material adverse effect on our business, results of operations, cash flows, financial
condition or prospects. If our manufacturing plant #rAsizera-becomes inoperable, we will be unable to produce our trucks and
our business will be harmed. We expeetto-produce all of our trucks ferNerth-Amertea-at our manufacturing plant in Arizona.
Our manufacturing plant and the equipment we use to manufacture our trucks would be costly to replace and could require
substantial lead time to replace and qualify for use. Our manufacturing plant may be harmed or rendered inoperable by natural
or man- made disasters, including earthquakes, flooding, fire-fires , extreme temperatures and power outages, or by health
epidemics, such as the COVID- 19 pandemic, which may render it difficult or impossible for us to manufacture our trucks for
some period of time. The inability to produce our trucks or the backlog that could develop if our manufacturing plant is
inoperable for even a short period of time may result in the loss of customers , loss of revenue or harm te our reputation.
Although we maintain insurance for damage to our property and the disruption of our business, this insurance may not be
sufficient to cover all of our potential losses and may not continue to be available to us on acceptable terms, if at all. Our plan
business may be subject to bud-risks associated with construction, cost overruns and delays, and other contingencies
that may arise while constructing or servicing a network of hydrogen fueling stations , and such risks may increase in the
Dnited-States-future as we expand the scope of such services. We and our strategic partners expect to construct and
service, or invest in the construction and servicing of, hydrogen fueling stations. We expect to undertake such
construction or service with partners or contractors, which will require significant cash investments and management
fesenfees-may requlre us and our partners to acqulre or lease sultable aﬂd-land fnay—net—meet— obtaln llcenses ot or

te—eﬂswe—comphance w 1th a-ny—regu-}ateﬁ'—addltlonal rules, worklng condltlons, wage requnements appheable-injurisdietions
o-6b S d pe-- and wse-rightswhich-eould-take
eenstderab*e—&me—&nd—e*peﬁse—aﬁehs—s&bjeet—te—ﬂ%e—other union requlrements, addlng ﬂsﬂlﬁ-hat—geveﬂameﬁt—sappeﬁ—m—eeftam

c0mplex1ty toa constructlon pr0]ect Addltlonally naddition-, g-weﬁ—we and our l-aelee-ﬁpartners have limited cxperience
buﬂd-mg—ln the englneerlng, procurement constructlon and epefat-mg— 0perat10n fuehng—st&&ens—t-hefe—eet&d—be

-in—bui-}d-iﬁg—eiepfebkms—irrepefafmg?eufnetweﬁeot ydro,g_en fuehng stations 3~ f we may—be—and our partners are unable to

provide timely v
a-rf&ngemen’fsewiﬂa—eustemefs— cost effectlve v
quality construction- related opera
services efrelated to our hydrogen fuehng stdtlons and-wet o i P Pt
traeks—Where-there could eleetrieity-ean-be pfeeufed-materlal adverse effects on our buslness, prospects, ﬁnanclal
condition and operating results. In addition, we expect such construction and servicing to be subject to oversight and
regulation in a-accordance with state and local laws and ordinances relating to building codes, accessibility requirements,
safety, environmental protection and related matters, and to require various local and other governmental approvals
and permits that may vary by jurisdiction. All of the above has and may continue to cause delays or cost- overruns or



may prevent construction or servicing of hydrogen fueling stations. Meaningful delays or cost overruns, or the inability
to construct or service hydrogen fueling stations, could have a material adverse effeetive--- effect on our business,
prospects, financial condition and operating results. While we or our partners construct hydrogen fueling stations, we
are currently operating modular fueling stations at strategic locations to provide fueling needs to initial FCEV
purchasers and demonstrations. However, these modular fueling stations are also subject to local laws and regulations,
may not function as intended, may not produce sufficient quantity or be available at desired locations, in order to
support the fueling needs of our customers. We, our partners and other suppliers rely on complex technology to dispense
hydrogen at hydrogen fueling stations, which involves a significant degree of risk and uncertainty in terms of operational
performance and costs. We, our strategic partners and other suppliers rely on complex technology to dispense hydrogen
at hydrogen fueling stations. Hydrogen dispensing technology is in the early stages and involves a significant degree of
uncertainty and risk in terms of operational performance and costs. The dispensing technology will suffer non-
performance or unexpected malfunctions given its maturity level and unproven uptime and will depend on repairs to
resume operations, which will involve significant additional costs and may not be available or may not be available in a
timely manner . Non- performance or malfunctions of the dispensing technology would significantly affect the intended
operational efficiency of our or other suppliers' hydrogen fueling stations. The inability of customers to procure
hydrogen from fueling stations due to non- performance or malfunctions of the dispensing technology would severely
limit the use of their FCEV trucks and could have a material adverse effect on our business , prospects, financial
condition or operating results. We may not be able to produce or source the hydrogen needed to establish our planned
hydrogen fueling stations in sufficient volumes or at favorable prices, or at all. As a key component of our business
model, we intend to establish a series of hydrogen fuellng statlons. We expect that hydlogen fuel will be pfedueed—eﬂ
sourced by third - party providers or st otg iH-b

off- site and delivered to fueling stations ttﬁ&efa— We have establlshed hydrogen supply strateglc partnershlps 1ntended to

Sﬂeeess-fu-l-l-y-pfeduee—hydfegeﬁ—a{—sea-}e— To the extent we are unable sourcefe—pfe&uee—efebt&m—t-he—lydlooen g unable to

source hydrogen in sufficient volumes, or unable to obtain hydrogen at favorable prices, we may be unable to establish these
fueling stations and severely limit the usefulness of our trucks, or, if we are still able to establish these stations, we may be
forced to sell hydrogen at a loss in order to meet our commitments. We believe that this-the provision of hydrogen eentive
fueling stations will be a significant driver for purchases or leases of our trucks, and therefore, the failure to establish and roll
out {-hese—hydlogen fuelmg stations in dccordame with our expectdtlons would materially and adv elsely affect our busmess

s’fefage—e—ﬁeﬂefg-y— Reseu ations f01 our FC EV trud(s are sub]ect to cancelldtlon by the ettsfeﬁter—ﬂeet until the eﬂs-tefneikfleet
enters into a lease agreement or, in the case of Anheuser- Busch LLC (" AB"), to the extent our trucks do not meet the vehicle
specifications and delivery timelines specified in the contract with AB, as discussed further below. Because all of our
reservations are cancellable, it is possible that a significant number of eustomers-end users who submitted reservations for our
trucks may cancel those reservations. Given the anticipated lead times between eustemerreservation and delivery of our trucks,
there is a heightened risk that eustomers-fleets that have made reservations may not ultimately take delivery of vehicles due to
potential changes in eustomer-their preferences , timing of deliveries, cost , competitive developments and other factors. As a
result, no assurance can be made that reservations will not be cancelled, or that reservations will ultimately result in the purchase
or lease of a vehicle. Any cancellations could harm our financial condition, business, prospects and operating results. While we
currently have a contract with AB to lease up to 800 long- haul sleeper cab FCEV trucks, if we are unable to deliver our trucks
according to the vehicle specifications and delivery timelines set forth in the contract, AB has the right to cancel its order for
trucks. Moreover, the AB contract specifies lease terms and rental rates that may be hard-difficult for us to meet or arrange to
be met by a financing institution, depending on our ability to develop our trucks and hydrogen fueling network according to
current design parameters and cost estimates. Any of these adverse events related to the AB order could harm our financial
condition, busmess plospects and operatmg results. We may offer While-we-do-noteurrentty-have-any-lcasing options

: r other alternative structures to customers which would
expose us to Credlt nsk Whlle we may eﬂﬁeﬂ&y—rﬂtﬁrd—te—oﬁer bundled-lcasing options of our FEEV-trucks or other alternative
structures to potential customers through a third- party financing partner, we can provide no assurance that a third- party
financing partner would be able or willing to provide the leasing services on terms that we have stated in our published




materials, or te-provide financing at all. Furthermore, offering a leasing alternative directly to eustemers-fleets will expose us to
risks commonly associated with the extension of credit. Credit risk is the potential loss that may arise from any failure in the
ability or willingness of the eustemer-counterparty to fulfill #ts-their contractual obligations when they fattbecome due.
Competitive pressure and challenging markets may increase credit risk through leases to financially weak customers, extended
payment terms and leases into new and immature markets. This could have a material adverse effect on our business, prospects,
financial results and results of operations. We face significant barriers to produce our trucks, and if we cannot successfully
overcome those barriers , our business will be negatively impacted. The trucking industry has traditionally been characterized by
significant barriers to entry, including large capital requirements, investment costs of designing and manufacturing vehicles, long
lead times to bring vehicles to market from the concept and design stage, the need for specialized design and development
expertise, regulatory requirements, establishing a brand name and image and the need to establish sales, leasing, fueling and
service locations. In addition, our trucks are based on a different technology platform and powered with alternative fuel
and electric sources. If we are not able to overcome these barriers, our business, prospects, operating results and financial
condition will be negatively impacted and our ability to grow our business will be harmed. If our trucks fail to perform as
expected, our ability to develop, market and sell or lease our alternative fuel and electric trucks could be harmed. Our trucks
have and may in the future contain defects in design and manufacture that may cause them not to perform as expected or may
require repair. We currently have a limited frame of reference by which to evaluate the performance of our trucks upon which
our business prospects depend. For example, our trucks use a substantial amount of software to operate which require
modification and updates over the life of the vehicle. Software products are inherently complex and often contain defects and
errors when first introduced. Our trucks also include components made by third parties. Such components have and may
in the future contain defects, and require that we replace affected parts. There can be no assurance that we will be able to
detect and fix any defects in the trucks’ hardware or software prior to commencing eustometr-sales. We have-announced a recall
of our BEV trucks in August 2023 and may in the future experience recalls, which eeutd-had and may continue to adversely
affect our brand in our target markets and could adversely affect our business, prospects and results of operations. Our trucks
may not perform consistent with eusterters-end users * expectations or consistent with other vehicles which may become
available. Any additional product defects or any other failure of our trucks to perform as expected could harm our reputation
and result in adverse publicity, lost revenue, delivery delays, product recalls, product liability claims and significant warranty
and other expenses, and could have a material adverse impact on our business, financial condition, operating results and
prospects. Product recalls could materially adversely affect our...... financial condition and results of operations. Insufficient
warranty reserves to cover warranty claims could materially and adversely affect our business, prospects, financial condition
and operating results. We maintain warranty reserves to cover warranty- related claims. If our warranty reserves are inadequate
to cover warranty claims on our vehicles, our business, prospects, financial condition and operating results could be materially
and adversely affected. We may become subject to significant and unexpected warranty expenses. There can be no assurances
that warranty reserves will be sufficient to cover all claims. Adtheugh-we-Additionally, future warranty reserves for our
FCEYV trucks may be significant due to parts that utilize new technology and have begun-sates-limited operating history
and suppliers that may not warranty these parts. We face intense competition as a provider of FCEV and BEV Class 8
trucks and-hepe arrong-thefirs Hrg s cks-totmarket—eompetitorsaveand-may-contiateto-erterthe
market, which competition could have an adverse effect on our business. We face intense competition in FCEV and BEV ane
FEEV-Class 8 trucks, including from companies in our target markets with greater financial resources, more extensive
development, manufacturing, marketing and service capabilities, greater brand recognition and a larger number of managerial
and technical personnel. If eempetiter-competitors ' >s-trucks are brought to market before our trucks or are viewed as
superior to or more reliable than our trucks, we may experience a reduction in potential market share. Many of our current and
potential competitors, particularly international competitors, have significantly greater financial, technical, manufacturing,
marketing and other resources than we do and may be able to devote greater resources to the design, development,
manufacturing, distribution, promotion, sale and support of their products. We compete in a rapidly evolving and highly
competitive industry, and a number of private and public companies have announced plans to offer or are offering FCEV and /
or BEV and-+erFEEV-trucks, including , but not limited to, companies such as Daimler, Volvo, Tesla, BYD, Peterbilt, XOS,
Lion, Hyhten-Hyundai, Toyota, Navistar,; Hine;-and Hyzen-others . Based on publicly available information, a number of these
competitors have displayed prototype trucks and have announced target availability and production timelines, while others have
launched pilot programs in some markets. In addition, we are aware that one potential competitor, BYD, is currently
manufacturing and selling a Class 8 BEV truck. While some competitors may choose to offer BEV trucks, others such as
Hyundai and Toyota have announced they plan to offer FCEV trucks and invest in hydrogen stations for refueling. In addition,
our principal competition for our trucks are wi-alse-eeme—fremr-manufacturers of trucks with internal combustion engines
powered by diesel fuel. We expect competition in our industry to intensify in the future in light of increased demand and
regulatory push for alternative fuel and electric vehicles. We cannot provide assurances that our trucks will be among the first to
market, or that competitors will not build hydrogen fueling stations that provide fueling at competitive locations and prices .
Even if our trucks are among the first to market, we cannot ensure assure-you-that eustomers-fleets will choose our vehicles
over those of our competitors, or over diesel powered trucks. Developments in alternative technology improvements in the
internal combustion engine may adversely affect the demand for our trucks. Significant developments in alternative
technologies, such as advanced diesel, ethanol, or compressed natural gas or improvements in the fuel economy of the internal
combustion engine, may materially and adversely affect our business and prospects in ways we do not currently anticipate.
Other fuels or sources of energy may emerge as eustemers-fleets * preferred alternative to our truck platform. Any failure by us
to develop new or enhanced technologies or processes, or to react to changes in existing technologies, could materially delay our
development and introduction of new and enhanced alternative fuel and electric trucks, which could result in the loss of

v 0° o t O a O a . a O t O




competitiveness of our trucks, decreased revenue and a loss of market share to competitors. Our research and development
efforts may not be sufficient to adapt to changes in alternative fuel and electric vehicle technology. As technologies change, we
plan to upgrade or adapt our trucks and introduce new models in order to continue to provide trucks with the latest technology,
in particular battery cell technology. We have limited experience servicing or repairing our vehicles. If we are unable to address
the service requirements of enr-eustorers-end users , our business will be materially and adversely affected. Because we
recently started commercial production, we have limited experience servicing or repairing our vehicles. Servicing alternative
fuel and electric vehicles is different than servicing vehicles with internal combustion engines and requires specialized skills,
including high voltage training and servicing techniques. We utilize our dealer network and may decide to partner with a third
party to perform some or all of the maintenance on our trucks, and there can be no assurance that we will be able to enter into an
acceptable arrangement with any such third- party provider. If we are unable to successfully address the service requirements of
etr-eustomers-end users , our business and prospects will be materially and adversely affected. In addition, the motor vehicle
industry laws in many states require that service facilities be available to service vehicles physically sold from locations in the
state. While we anticipate developing a service program that would satisfy regulators in these circumstances, the specifics of our
service program are still in development, and at some point may need to be restructured to comply with state law, which may
impact our business, ﬁna11c1al Condmon operatlng reqult% and pro%pecti Collaboratlon We—have—paﬁ-ﬂefed—wuh strateglc

ﬁt-hefcollaboratmn% and have announced planned Collaboratlon% with various parties, mcludlng W1th reqpect to hydrogen
production and sourcing, providing service and maintenance and deployment of hydrogen fueling stations. Discussions with our
strategic partners are ongoing, a number of collaborations are subject to the parties’ entry into definitive documentation, and
terms of the agreements are subject to change. Consequently, there can be no assurance that we will enter into agreements on
the terms initially contemplated, if at all , or that our agreements with our strategic partners will remain in place. For
example, we sold assets related to the development of a hydrogen production hub to FFI Phoenix Hub Holdings, LLC, a
wholly- owned subsidiary of Fortescue Future Industries (" FFI'") in July 2023 and in February 2024, and are currently
negotiating an agreement with FFI for potential offtake of hydrogen produced at the hub . Collaboration with third parties
is subject to risks with respect to operations that are outside our control. We could experience delays if our partners do not meet
agreed upon timelines or experience capacity constraints. There are risks of potential disputes, disagreements or fallouts with
partners and failure to perform under contracts or enforce contracts against the other party, and / or the potential terminations ,
or non- renewals, of such contracts, and the preduetionefeurtraeks-orsupply of hydrogen could be disrupted as a result. We
may not be able to realize business or financial benefits of our strategic collaborations. We could be affected by adverse
publicity related to our partners, whether or not such publicity is related to their collaboration with us, or adverse publicity
related to our relationships with our partners. Our ability to successfully build a premium brand could also be adversely affected
by perceptions about the quality of our partners’ products or by termination of our agreements Wlth our partners . [n
addition, although-we-are-invelved-in situations where ea ;
alse-rely on our partners and third parties to meet our quahty standards, there can be no assurance that we will %ucce%sfully
maintain quality standards. In addition, our share of the earnings or losses of a collaborator ear-may adversely affect our
financial results, depending on the nature of the collaboration , including the discontinuation thereof . We may be unable to
enter into new agreements or extend existing agreements with strategic partners on terms and conditions acceptable to us and
therefore may need to contract with other third parties or significantly add to our own production capacity. There can be no
assurance that in such event we would be able to engage other third parties or establish or expand our own production capacity
to meet our needs on acceptable terms or at all. The expense and time required to complete any transition, and to assure that
vehicles manufactured at facilities of new manufacturers comply with our quality standards and regulatory requirements, may be
greater than anticipated. Any of the foregoing could adversely affect our business, results of operations, financial condition and
prospects. We are or may be subject to risks associated with strategic alliances or acquisitions. We have entered into, and
may in the future enter into additional, strategic alliances, including joint ventures or mnetity-equity investments with various
third parties to further our business purpose. These alliances eetdd-subject us to a number of risks, including risks associated
with sharing proprietary information, non- performance by the third party and increased expenses in establishing new , or
maintaining current, strategic alliances, any of which may materially and adversely affect our business. We may have limited
ability to monitor or control the actions of these third parties and, to the extent any of these strategic third parties suffers— suffer
negative publicity or harm to their reputation from events relating to their business, we may also suffer negative publicity or
harm to our reputation by virtue of our association with any such third party. When apprepriate-opportunities arise, we may seek
to acquire additional assets, products, technologies or businesses that are complementary to our existing business. If we make




any acquisitions, we may not be able to integrate these acquisitions successfully into our existing business, and we could
assume unknown or contingent liabilities. Any future acquisitions by us also could result in significant write- offs or the
incurrence of debt and contingent liabilities, any of which could harm our operating results. Integration of an acquired
company also may require management resources that otherwise would be available for ongoing development of our
existing business. We may not identify or complete these transactions in a timely manner, on a cost- effective basis, or at
all, and we may not realize the anticipated benefits of any acquisition. To finance any acquisitions, we have in the past
and may in the future choose to issue shares of our common stock as consideration, which would dilute the ownership of
our stockholders. [n addition te-pessible-steekholder-approval, we-it may be necessary need-approvals-and-ieensesfrom
fe}evaﬂt—geverﬂmeﬁt—&ut-heﬂt-tes—fm t-he—us to raise addltlonal funds for dcqumtlons through publlc and—te—eemp-l—y—wrth—aﬂy

bttsrness—stra-tegy—lf—we—fa-ﬂ—te-de—se— Addltlonal funds may not be avallable

ot or eper&ﬁeﬂs—at all We Aequfred-acqulred assets—er—buﬁnesses—may—net—Romeo Power, Inc. (" Romeo") in October
2022 On June 30 2023 pursuant toa gener&te—general ass1gnment (ﬂ%e—ﬁ-naneial—reseﬂts—we—e*peehﬁeqtus&teﬂs—eet&é

soodwi-mpat ization - the Ass1gnment ”), we transferred 0wnersh1p of all of
Romeo s rlght title and 1nterest in and to all of its tanglble and intangible assets and-expostte-, subject to potentiat
unknewn-certain agreed upon exclusions (collectively, the < Assets ) to SG Service Co., LLC, in its sole and limited
capacity as Assignee for the Benefit of Creditors of Romeo (“ Assignee ), and also designated Assignee to act as the
assignee for the benefit of creditors of Romeo, such that, as of June 30, 2023, Assignee succeeded to all of Romeo’ s right,
title and interest in and to the Assets. We have incurred losses as a result of the Assignment. For example, we recognized
a loss of $ 24. 9 million which is recorded in loss from deconsolidation of discontinued operations in the consolidated
statements of operations for the year ended December 31, 2023. The carrying values of the assets and liabilities of Romeo
were removed from the consolidated balance sheets as of June 30, 2023. See Note 11, Deconsolidation of Subsidiary, to
the consolidated financial statements included elsewhere in this Annual Report on Form 10- K for additional
information. We are currently subject to ongoing litigation related to, among the-other aequired-things, our acquisition of
Romeo, and may in the future be subject to additional litigation related to Romeo. While we understand that the
Assignee is in the process of winding down Romeo, the commencement of the Assignment does not have the effect of
staying such litigation. Litigation and the time, cost and expenses associated with it could negatively impact our financial
condition and results of operations. We may not be able to consume minimum commitments under our “ take or pay ”
agreements, which may have a material adverse impact on our earnings. We have entered into agreements with certain
suppliers of hydrogen that include “ take or pay ” terms. Take or pay terms obligate us to purchase a minimum quantity
of hydrogen within certain time periods or make specified payments in lieu of such purchase. If we fail to secure
adequate demand for hydrogen, we may not be able to consume minimum commitments under these take or pay
contracts, requiring payments to suppliers, which may have a material adverse impact on our business —Metreover-,
financial condition the-eosts-ofidentifyying-and results of operations eonsummating-aequisitions-may-be-signifteant. We are
dependent on our suppliers, a significant number of which are single or limited source suppliers, and the inability of these
suppliers to deliver necessary components of our vehicles at prices and volumes acceptable to us would have a material adverse
effect on our business, prospects and operating results. While we seek to obtain components from multiple sources whenever
possible, many of the components used in our vehicles are or will be purchased by us from a single source, especially with
respect to hydrogen fuel cells and batteries. We refer to these component suppliers as our single source suppliers. For example,
we entered into an agreement with Robert Bosch LLC (" Bosch"), whereby we committed to purchase certain component
quunements for fuel cell povx er modules hom Bosch beginning on June 1 2()2% until December 31, 2030. Inadditten;unti-our
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can obtain or engineer replacement components for our single source components, we may be unable to do so in the short term
(or at all) at prices or quality levels that are favorable to us or that meet our requirements . A significant benefit of our
collaborations with manufacturing partners is the ability to leverage their respective existing assortment of parts, thereby
decreasing our purchasing expenses. While these relationships give us access to use an existing supplier base with the hopes of
accelerating procurement of components at favorable prices, there is no guarantee that this will be the case. In addition, we
eould-have and may in the future experience delays if our suppliers do not meet agreed upon timelines or experience capacity
constraints. Our vehicles' antieipated-estimated range may not be achievable based on various external conditions, which may
negatively influence potential eastomers-end users ' decisions whether to purchase our trucks . We antietpate-estimate the
range of our Tre FCEV and Tre BEV and-FreFEEV-vehicles to be up to 500 and 330 and-566-miles, respectively, before
needing to recharge or refuel, depending on the type of vehicle. Actual range wartes-with-will vary depending on conditions
such as external environment, average speed, number of stops, grade of routes, gross combined weight, trailer type, and driver
behavior, among others. Range specifications are subject to change . The perceived lack of sufficient range may negatively
affect potential end users' decisions to buy or lease our trucks . The battery efficiency of electric trucks and fuel cell
efficiency of FCEV trucks will decline over time, which may negatively influence potential eustemers-end users ’ decisions
whether to purchase our trucks. Our vehicles' range will decline over time as the battery or fuel cell, as applicable, deteriorates.
Other factors such as usage, time and stress patterns may also impact the ability to hold a charge, which would decrease our
trucks’ range. Such deterioration and the related decrease in range may negatively influence potential eustomer-end user




decisions to purchase our trucks. Our trucks make use of lithium- ion battery cells, which have been observed to catch fire or
vent smoke and flame. The battery packs within our trucks make use of lithium- ion cells. Onrare-oeeastons;tthtam-Lithium -
ion cells can rapidly release the energy they contain by venting smoke and flames in a manner that can ignite nearby materials as
well as other lithium- ion cells. While the battery pack is designed to contain any single cell’ s release of energy without
spreading to neighboring cells, a field or testing failure of our vehicles or other battery packs that we produce could occur, which
could subject us to lawsuits, product recalls, or redesign efforts, all of which would be time consuming and expensive. For
example, we announced a recall of our BEV trucks in August 2023 as a result of preliminary results of our battery pack
thermal event investigations. The investigation was in response to a thermal event caused by a battery pack defect.
Subsequent thermal events have also occurred. Also, negative public perceptions regarding the suitability of lithium- ion
cells for automotive applications or any future incident involving lithium- ion cells, such as a vehicle or other fire, even if such
incident does not involve our trucks, could seriously harm our business and prospects. In addition, we store a significant number
of lithium- ion cells at our facility. Any mishandling of battery cells may cause disruption to the operation of our facility. While
we have implemented safety procedures related to the handling of the cells, a safety issue or fire related to the cells could disrupt
our operations. Sueh-Any related damage or injury could lead to adverse publicity and potentially a safety recall. Moreover, any
failure of a competitor’ s electric vehicle or energy storage product may cause indirect adverse publicity for us and our products.
Such adverse publicity could negatively affect our brand and harm our business, prospects, financial condition and operating
results. We may face challenges related to perceptions of safety for commercial electric vehicles, especially if adverse
events or accidents occur that are linked to the quality or safety of commercial electric vehicles. An accident or safety
incident involving one of our trucks may expose us to significant liability and a public perception that our trucks are
unsafe or unreliable. For example, in June 2023, a fire started in one of our BEV trucks at our headquarters, which
spread to other trucks parked nearby. As a result of the fire, all of the trucks affected became inoperable, and
subsequent fires have occurred. Any accident or safety incident involving one of our trucks, even if fully insured, could
harm our reputation and result in a loss of future demand if it creates a public perception that our trucks are unsafe or
unreliable as compared to those offered by other manufacturers or other means of transportation. As a result, any
accident or safety incident involving our trucks, or commercial electric vehicles of our competitors could directly or
indirectly materially and adversely affect our business, prospects, financial condition, and operating results. Any
unauthorized control or manipulation of our vehicles’ systems could result in loss of confidence in us and our vehicles and harm
our business. Our trucks contain complex information technology systems and built- in data connectivity to accept and install
periodic remote updates to improve or update functionality. We have designed, implemented and tested security measures
intended to prevent unauthorized access to our information technology networks, our trucks and related systems. However, bad
actors may attempt to gain unauthorized access to modify, alter and use such networks, trucks and systems to gain control of or
to change our trucks’ functionality, user interface and performance characteristics, or to gain access to data stored in or
generated by the truck. Future vulnerabilities could be identified and our efforts to remediate such vulnerabilities may not be
successful. Any unauthorized access to or control of our trucks or their systems, or any unauthorized access to or loss of
eustomer-end user data, could result in risks to end users or failure of our systems, any of which could result in
interruptions in our business, legal claims or proceedings. In addition, regardless of their veracity, reports of unauthorized
access to our trucks, systems or data, as well as other factors that may result in the perception that our trucks, systems or data
are capable of being hacked ;could negatively affect our brand and harm our business, prospects, financial condition and
operating results. Interruption or failure of our information technology and communications systems could impact our ability to
effectively provide our services. We outfit our trucks with in- vehicle services and functionality that utilize data connectivity to
monitor performance and timely capture opportunities for cost- saving preventative maintenance. The availability and
effectiveness of our services depend on the continued operation of information technology and communications systems. Our
systems may be vulnerable to damage or interruption from, among others, fire, terrorist attacks, attacks by computer hackers
or other cybersecurity risks, natural disasters, power loss, telecommunications failures, computer viruses, computer denial of
service attacks or other attempts to harm our systems. Our data centers could also be subject to break- ins, sabotage and
intentional acts of vandalism causing potential disruptions. Some of our systems are not fully redundant, and our disaster
recovery planning cannot account for all eventualities. Any problems at our data centers could result in lengthy interruptions in
our service. In addition, our trucks are highly technical and complex and may contain errors or vulnerabilities, which could
result in interruptions in our business or the failure of our systems. We are subject to substantial regulation and unfavorable
changes to, or failure by us to comply with, these regulations could substantially harm our business and operating results. Our
alternative fuel and electric trucks, and the sale and servicing of motor vehicles in general, are subject to substantial regulation
under international, federal, state, and local laws. We have and expect to continue to incur significant costs in complying with
these regulations. Regulations related to the electric vehicle industry and alternative energy are currently evolving and we face
risks associated with changes to these regulations, including but not limited to: * increased subsidies for corn and ethanol
production, which could reduce the operating cost of vehicles that use ethanol or a combination of ethanol and gasoline; and ¢
increased sensitivity by regulators to the needs of established automobile manufacturers with large employment bases, high
fixed costs and business models based on the internal combustion engine, which could lead them to pass regulations that could
reduce the compliance costs of such established manufacturers or mitigate the effects of government efforts to promote
alternative fuel vehicles. To the extent the-laws change, our trucks 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. We are subject to various environmental laws and
regulations that could impose substantial costs upon us and cause delays in butdinrg-operating our manufacturing facilities. Our



operations are and-wikbe-subject to interpational-federal, state, and / or local environmental laws and regulations, including
laws relating to the use, handling, storage, disposal and human exposure to hazardous materials. Environmental and health and
safety laws and regulations can be complex, and we expect that we will be affected by future amendments to such laws or other
new environmental and health and safety laws and regulations which may require us to change our operations, potentially
resulting in a material adverse effect on our business, prospects, financial condition, and operating results. These laws can give
rise to liability for administrative oversight costs, cleanup costs, property damage, bodily injury and fines and penalties. Capital
and operating expenses needed to comply with environmental laws and regulations can be significant, and violations may result
in substantial fines and penalties, third party damages, suspension of production or a cessation of our operations. Contamination
at properties we will own and operate, we formerly owned or operated or to which hazardous substances were sent by us, may
result in liability for us under environmental laws and regulations, including, but not limited to the Comprehensive
Environmental Response, Compensation and Liability Act, which can impose liability for the full amount of remediation-
related costs without regard to fault, for the investigation and cleanup of contaminated soil and ground water, for building
contamination and impacts to human health and for damages to natural resources. The costs of complying with environmental
laws and regulations and any claims concerning noncompliance, or liability with respect to contamination in the future, could
have a material adverse effect on our financial condition or operating results. We may face unexpected delays in obtaining the
required permits and approvals in connection with our manufacturing facilities that could require significant time and financial
resources and delay our ability to operate these facilities, which would adversely impact our business prospects and operating
results. We are subject to evolving laws, regulations, standards, policies, and contractual obligations related to data privacy and
security, and any actual or perceived failure to comply with such obligations could harm our reputation and brand, subject us to
significant fines and liabilities, or otherwise affect our business. In the course of our operations, we collect, use, store, disclose,
transfer and otherwise process personal information from our eenstmers-customers, truck end users , employees and third
parties with whom we conduct business, including names, accounts, user IDs and passwords, and payment or transaction related
information. Additionally, we intened-te-use our trucks’ electronic systems to log information about each vehicle’ s use in order
to aid us in vehicle diagnostics, repair and maintenance. Our-eustomers-End users may object to the use of this data, which may
increase our vehicle maintenance costs and harm our business prospects. Possession and use of eur-eustomers-end users ’
information in conducting our business may subject us to legislative and regulatory burdens irthe-United-States-ane-the
EurepeanYnten-that could require notification of data breaches, restrict our use of such information and hinder our ability to
acquire new customers or market to existing customers. Non- compliance or a major breach of our network security and systems
could have serious negative consequences for our business and future prospects, including possible fines, penalties and damages,
reduced customer demand for our vehicles, and harm to our reputation and brand. We Aeeordingly;-we-are subject to or affected
by a number of federal, state, and local and-nternational-laws and regulations, as well as contractual obligations and industry
standards, that impose certain obligations and restrictions with respect to data privacy and security and govern our collection,
storage, retention, protection, use, processing, transmission, sharing and disclosure of personal information including that of our
employees, customers and other third parties with whom we conduct business. These laws, regulations and standards may be
interpreted and applied differently over time and from jurisdiction to jurisdiction, and it is possible that they will be interpreted
and applied in ways that may have a material and adverse impact on our business, financial condition and results of operations.
The global data protection landscape is rapidly evolving, and implementation standards and enforcement practices are likely to
remain uncertain for the foreseeable future. We may not be able to monitor and react to all developments in a timely manner.
The European Union adopted the General Data Protection Regulation (" GDPR"), which became effective in May 2018, and
California adopted the California Consumer Privacy Act of 2018 (" CCPA"), which became effective in January 2020. Both the
GDPR and the CCPA impose additional obligations on companies regarding the handling of personal data and prevides—
provide certain individual privacy rights to persons whose data is collected. Compliance with existing, proposed and recently
enacted laws and regulations (including implementation of the privacy and process enhancements called for under the GDPR
and CCPA) can be costly, and any failure to comply with these regulatory standards could subject us to legal and reputational
risks. Specifically, the CCPA establishes a privacy framework for covered businesses, including an expansive definition of
personal information and data privacy rights for California consumers. The CCPA includes a framework with potentially severe
statutory damages for violations and a private right of action for certain data breaches. The CCPA requires covered businesses
to provide California consumers with new privacy- related disclosures and new ways to opt- out of certain uses and disclosures
of personal information. As we expand our operations, particularly in California, the CCPA may increase our compliance
costs and potential liability. Some observers have noted that the CCPA could mark the beginning of a trend toward more
stringent privacy legislation in the United States. Additionally, effective starting on January 1, 2023, the California Privacy
Rights Actyer-(" CPRA 7wit") significantly medify-medifies the CCPA, including by expanding California consumers’
rights with respect to certain sensitive personal information. The CPRA also ereates-created a new state agency that will be
vested with authority to implement and enforce the CCPA and the CPRA. Other states have begun to propose similar laws.
Compliance with applicable privacy and data security laws and regulations is a rigorous and time- intensive process, and we
may be required to put in place additional mechanisms to comply with such laws and regulations, which could cause us to incur
substantial costs or require us to change our business practices, including our data management practices, in a manner adverse
to our business. In particular, certain emerging privacy laws are still subject to a high degree of uncertainty as to their
interpretation and application. Failure to comply with applicable laws or regulations or to secure personal information could
result in investigations, enforcement actions and other proceedings against us, which could result in substantial fines, damages
and other liability as well as damage to our reputation and credibility, which could have a negative impact on revenues and
profits. We post pablie-publicly privacy policies and other documentation regarding our collection, processing, use and
disclosure of personal information. Although we endeavor to comply with our pablished-policies and other documentation, we



may at times fail to do so or may be perceived to have failed to do so. Moreover, despite our efforts, we may not be successful in
achieving compliance if our employees, contractors, service providers, vendors or other third parties fail to comply with our
published-policies and documentation. Such failures could carry similar consequences or subject us to potential local, state and
federal action if they are found to be deceptive, unfair or misrepresentative of our actual practices. Claims that we have violated
individuals’ privacy rights or failed to comply with data protection laws or applicable privacy notices could, even if we are not
found liable, be expensive and time- consuming to defend and could result in adverse publicity that could harm our business.
Most jurisdictions have enacted laws requiring companies to notify individuals, regulatory authorities and other third parties of
security breaches involving certain types of data. Such laws may be inconsistent or may change or additional laws may be
adopted. In addition, our agreements with certain customers or truck end users may require us to notify them in the event of a
security breach. Such mandatory disclosures are costly, could lead to negative publicity, penalties or fines, litigation and our
customers and truck end users losing confidence in the effectiveness of our security measures and require us to expend
significant capital and other resources to respond to or alleviate problems caused by the actual or perceived security breach. Any
of the foregoing could materially and adversely affect our business, prospects, operating results and financial condition. We face
risks associated with our international operations, including unfavorable regulatory, political, tax and labor conditions, which
could harm our business. We face risks associated with our international operations, including possible unfavorable regulatory,
political, tax and labor conditions, which could harm our business. We-Although our operations are currently focused in the
U. S., we also have international operations and subsidiaries in Germany ;Haly;-and Canada that are subject to the legal,
pohtlcal regulatory and social requirements and economic conditions in these jurisdictions. Addltlonally, as part of our growth
strategy, we intend to expand our truck sales, hydrogen supply, truck maintenance and repair services -}nfema-t-reﬂaw]-l-y—ln North
America . However, we have limited experience selling and servicing our vehicles in North America, and no experience to
date selling and servicing our vehicles iternationatty-outside of the United States and Canada, and such expansion woule
may require us to make significant expenditures, including the hiring of local employees and establishing facilities, in advance
of generating any revenue. We are subject to a number of risks associated with international business activities that may increase
our costs, impact our ability to sell our alternative fuel and electric trucks and require significant management attention. These
risks include: ¢ conforming our trucks to various international law and regulatory requirements where our trucks are sold, or
homologation; « development and construction of our hydrogen fueling network;  difficulty in staffing and managing foreign
operations; ¢ difficulties attracting customers and fleets in new jurisdictions;  foreign government taxes, regulations and permit
requirements, including foreign taxes that we may not be able to offset against taxes imposed upon us in the United States, and
foreign tax and other laws limiting our ability to repatriate funds to the United States; ¢ fluctuations in foreign currency
exchange rates and interest rates, including risks related to any interest rate swap or other hedging activities we undertake; *
United States and foreign government trade restrictions, tariffs and price or exchange controls;  foreign labor laws, regulations
and restrictions; ¢ changes in diplomatic and trade relationships;  political instability, natural disasters, war or events of
terrorism, including the current conflict involving Ukraine and Russia and in the Middle East ; and « the strength of
international economies. If we fail to successfully address these risks, our business, prospects, operating results and financial
condition could be materially harmed. Our ability to use net operating losses to reduce future tax payments may be limited by
provisions of the Internal Revenue Code and may be subject to further limitation as a result of future transactions. Sections 382
and 383 of the Internal Revenue Code of 1986, as amended (the" Code"), contain rules that limit the ability of a company that
undergoes an ownership change, which is generally any cumulative change in ownership of more than 50 % of its stock over a
three- year period, to utilize its net operating loss and tax credit carryforwards and certain built- in losses recognized in the years
after the ownership change. These rules generally operate by focusing on ownership changes involving stockholders who
directly or indirectly own 5 % or more of the stock of a company and any change in ownership arising from a new issuance of
stock by the company. Generally, if an ownership change occurs, the yearly taxable income limitation on the use of net
operating loss and tax credit carryforwards is equal to the product of the applicable long- term tax exempt rate and the value of
our stock immediately before the ownership change. As a result, we may be unable to offset our taxable income with net
operating losses, or our tax liability with credits, before these losses and credits expire. In addition, it is possible that future
transactions (including issuances of new shares of our common stock and sales of shares of our common stock and equity-
linked securities ) will cause us to undergo one or more additional ownership changes. In that event, we may not be able to use
our net operating losses from periods prior to this ownership change to offset future taxable income in excess of the annual
limitations imposed by Sections 382 and 383. We face risks related to health epidemics, inetading-the-COVID-—19-pandemte;
which could have a material adverse effect on our business and results of operations. We face various risks related to public
health issues, 1nclud1ng epldemlcs pandemlcs and other outbreaks . For example , inetading-the pandemie-impact of the

y y v v owiras-COVID- 19 pandemic included —Fhe-impaet-ef-cOVD—9;
-}nel-ud-mg—changes in consumer and busmess behav10r pandemic fears and market downturns, global supply chain constraints
and restrictions on business and individual activities, created significant volatility in the global economy and led to reduced
economic activity. The spread of COVID- 19 also created a disruption in the manufacturing, delivery and overall supply chain
of vehicle manufacturers and suppliers, including us, and has-led to a global decrease in vehicle sales in markets around the
world. The pandemic has-resulted in government authorities implementing numerous measures to try to contain the virus, such
as travel bans and restrictions, quarantines, stay- at- home or shelter- in- place orders, and business shutdowns. These measures
may-adversely impaet-impacted our employees and operations and the operations of our customers, suppliers, vendors and
business partners, and may-negatively tmpaet-impacted our sales and marketing activities, the construction schedule of our
hydrogen fueling stations and our manufacturing plant in Arizona, and the production schedule of our trucks. For example, the
headquarters of our former joint venture partner sFveees-located in Italy ;was shut down for two months in 2020 due to
COVID- 19, and as a result, pilot builds for the BEV truck were delayed. In addition, various aspects of our business,




mdnufdcturnm pldnt and hydrooen fuelmg station bu11d1n prouess CdI]I]Ot be conducted remotely fPhese—meaSﬂfes—by

ﬂﬂ&e—fufa—fe—Speerﬁea-l-l-y—d-rfﬁet&t—leﬁcult macroeconomic condmons such as decreases in per Cdpltd income and lev el of

disposable income, increased and prolonged unemployment or a decline in consumer confidence due to the acceleration of
inflation in the U. S. and the COVID- 19 pandemic, as well as reduced spending by businesses, has-and-may-eontinte-to-have-an
adverse-adversely affected effeeton-the demand for our trucks. Under difficult economic conditions, potential eustomets
purchasers may seek to reduce spending by forgoing our trucks for other traditional options, and cancel reservations for our
trucks. In addition, in this the-earrent-inflationary environment, end eustorers-are-users were less likely to invest time and
resources in the-nieeessary-considering alternative charging infrastructure, which wittaffeet-affected demand for our trucks.

Decreased demand for our trucks —p&meu%&f}y—rn—t-he—btﬂﬁed—Sfafes—&ﬂd—Etﬁeperwet&d—negdtl\ ely a—ffeet—affects our business =

memter—t-he—s-tfu&ﬁeﬂ—e}ese}y— The unav: clllclbl]lty redmtlon or ehmmdtlon of government dnd economic incentives could hdve a
material adverse effect on our business, prospects, financial condition and operating results. We currently, and expect to
continue to, benefit from certain government subsidies and economic incentives that support the development and adoption of
our vehicles ;partiewlarty-our BEV-and FEEV-traeks-. Any reduction, elimination or discriminatory application of government
subsidies and economic incentives because of policy changes, delays in promulgating regulations implementing new legislation,
the reduced need for such subsidies and incentives due to the perceived success of the electric vehicle or other reasons may
result in the diminished competitiveness of the alternative fuel and electric vehicle industry generally or our FCEV and BEV
andFEEV-trucks in particular. This could materially and adversely affect the growth of the alternative fuel automobile markets
and our business, prospects, financial condition and operating results. These incentives include tax credits, rebates and other
incentives for alternative energy production, alternative fuel and electric vehicles, including greenhouse-gas-GHG Lemissions
credits under the U. S. Environmental Protection Agency’ s GHG Rule, the California Air Resources Board, and-California
Transportation Commission (" CTC"), New York State Energy Research and Development Authority , and New Jersey
Economic Development Authority, HVIP, NYTVIP, and NJZIP . While-There is no guarantee these programs will be
available in the future. If these tax incentives and other benefits have-beenrare not available or are reduced or otherwise
limited in the future, our financial position could be harmed. Additionally, while the IRA includes certain federal tax
credits and the-other pastincentives for alternative energy production and alternative fuel , there is no guarantee these
programs will be avatlable-renewed or extended in the future or that we, our customers, our dealers, or their retail
customers will qualify for the tax credits or incentives . [f these-——- the IRA’ s tax credits and incentives and-other-benefits
for our trucks arc not available to us or truck purchasers are-redueed-or-otherwise-limited-in the future, our business,
financial pesttienr-viability and prospects could be harmed-adversely affected . Additionalty-The IRA , when combined the
}n-ﬂ&ﬁeﬂ—Re&ueﬁenﬁet—efz’le%ﬁas—srgﬂed—nﬁe—}a%h\x ith other state- based incentives ’fa*pfeﬁsreﬂs—pfnﬁ&ﬂ-}y—feeused-eﬂ
i " tat 3 disted-finarnetal-statementineotre , effeetive-such as HVIP for—- or NYTVIP
1ncent1ves faa&yeafs—begrﬁﬁmg—&fteﬂaeeembeﬁ-l— %92—2—c0uld reduce the overall cost of our truck and a—+%-exeise-tax-en
share-the fueling thereof, but the repeal or modification of such incentives could discourage potential repurehase-—-
purchasers from acquiring our trucks eeeurringafter Deeember3+,2622- These and other changes to tax laws and
regulations, or interpretation thereof, in the United States or other tax jurisdictions in which we do business, could adversely
impact our business, financial condition, and results of operations. We may not be able to obtain or agree on acceptable terms
and condmons for all or a significant portion of the government grants, loans and other incentives for which we may apply. As-a
; ay-be-ady -6 d-\We antieipate-have received and expect to continue applying for
federal and state grants, loans and tax incentives under government programs designed to stimulate the economy and support the
production of alternative fuel and electric vehicles and related technologies, as well as the sale of hydrogen. We are ¥er

example-we-intend-to-initially butld-focusing our efforts hydrogenfuehngstations-in California -in part because of the

incentives that are available . For example, in 2023, the CTC awarded us a $ 41. 9 million grant under the Trade Corridor




Enhancement Program (" TCEP") to build up to six heavy- duty hydrogen refueling stations across Southern California,
subject to compliance with follow on requirements, including timing and completion of certain milestones . We anticipate
that in the future there will be new opportunities for us to apply for grants, loans and other incentives from the United States,
state and foreign governments. Our ability to obtain funds or incentives from government sources is subject to the availability of
funds under applicable government programs and-, approval of our applications to participate in such programs , and in certain
instances, compliance with ongoing requirements . The application process for these funds and other incentives will likely be
highly competitive. We cannot assure you that we will be successful in obtaining any efthese-additional grants, loans and other
incentives or achieving the follow on requirements to receive funding of grants awarded . [f we are not successful in
obtaining any of these additional-incentives and we are unable to find alternative sources of funding to meet our planned capital
needs, our business and prospects could be materially and adversely affected. Further, accepting funding from governmental
entities or in- licensing patent rights from third parties that are co- owned with governmental entities may result in the U. S.
government having certain rights, including so- called march- in rights, to such patent rights and any products or technology
developed from such patent rights. When new technologies are developed with U. S. government funding, the U. S. government
generally obtains certain rights in any resulting patents, including a nonexclusive license authorizing the U. S. government to use
the invention for noncommercial purposes. These rights may permit the U. S. government to disclose our confidential
information to third parties and to exercise march- in rights to use or to allow third parties to use our licensed technology. The U.
S. government can exercise its march- in rights if it determines that action is necessary because we fail to achieve the practical
application of government- funded technology, because action is necessary to alleviate health or safety needs, to meet
requirements of federal regulations, or to give preference to U. S. industry. In addition, our rights in such inventions may be
subject to certain requirements to manufacture products embodying such inventions in the United States. Any exercise by the U.
S. government of such rights could harm our competitive position, business, financial condition, results of operations and
prospects. The evolution of the regulatory framework for autonomous vehicles is outside of our control and we cannot guarantee
that our trucks will achieve the requisite level of autonomy to enable driverless systems withitrotr-projeeted-timeframe;ifever.
There are currently no federal U. S. regulations pertaining to the safety of self- driving vehicles. However, the National
Highway Traffic and Safety Administration has established recommended guidelines. Certain states have legal restrictions on
self- driving vehicles, and many other states are considering them. Thrs patchwork increases the difficulty in legal compliance
for our vehrcles should we deploy autonomous 1 P veh 59 atia —to-se rrvrng features
o : s-also-restriet the leeality-ofcertainhisherlevels-ofse ivinevehieles. Self-
dr1V1ng laws and regulatrons are expected to continue to evolve trnumeronsjurisdtetionsinthe-U—S—and-foretgireountries-and
may restrict autonomous driving features that we may deploy. We may be subject to risks associated with autonomous driving
technology. Our trucks can be designed with connectivity for future installation of an autonomous hardware suite and we plan to
partner with a third- party software provider in the future to potentially implement Level 2 (" L2 ') autonomous capabilities.
However, we cannot guarantee that we will be able to identify a third party to provide the necessary hardware and software to
enable driverless Level 4 or Level 5 autonomy in an acceptable timeframe, on terms satisfactory to us, or at all. Autonomous
driving technologies are subject to risks and there have been accidents and fatalities associated with such technologies. The
safety of such technologies depends in part on user interaction and users, as well as other drivers on the roadways, may not be
accustomed to using or adapting to such technologies. To the extent accidents associated with our L2 autonomous driving
systems occur, we could be subject to liability, negative publicity, government scrutiny and further regulation. Any of the
foregoing could materially and adversely affect our results of operations, financial condition and growth prospects. Unfavorable
publicity, or a failure to respond effectively to adverse publicity, could harm our reputation and adversely affect our business. As
an early stage company, maintaining and enhancing our brand and reputation is critical to our ability to attract and retain
employees, partners, customers and investors, and to mitigate legislative or regulatory scrutiny, litigation and government
investigations. Significant negative publicity has adversely affected our brand and reputation and our stock price. Negative
publicity has and may in the future give rise to litigation and / or governmental investigations. Unfavorable publicity relating to
us or those affiliated with us, including our former executive chairman and our vehicle recall in August 2023 , has and may in
the future adversely affect public perception of the entire-company. Adverse publicity and its effect on overall public perceptions
of our brand, or our failure to respond effectively to adverse publicity, could have a material adverse effect on our business. The
negative publicity has made it more difficult for us to attract and retain employees, partners and-, customers , and end users ,
reduced confidence in our products and services, harm-harmed investor confidence and the market price of our common stock,
invited legislative and regulatory scrutiny and resulted in litigation and governmental investigations and penalties. As a result,
customers, potential customers , end users, potential end users , partners and potential partners have failed to award us
additional business et cancelled or sought to cancel existing contracts or otherwise, or direct future business to our competitors,
and may in the future take similar actions, and investors may invest in our competitors instead of us. See Legal Proceedings in
Note 14, Commitments and Contingencies, to our audited consolidated financial statements included elsewhere in this Annual
Report on Form 10- K and incorporated herein by reference. The successful rehabilitation of our brand will depend largely on
regaining a good reputation, meeting business mrlestones satrsfyrng the requrrements of customers and end users , meeting our
fuehng commitments tnee e-bun as RE or-oth Re : s-, maintaining a hlgh quality
of service tﬂ&éer—etnkfu&&e—btﬁ}d-led—leﬁse—aﬁaﬁgemeﬁs— 1rnpr0V1ng our compliance programs and continuing our marketing and
public relations efforts. Expenses related to our brand promotion, reputation building, and media strategies have been significant
and our efforts may not be successful. We anticipate that other competitors and potential competitors will expand their offerings,
which will make maintaining and enhancing our reputation and brand increasingly more difficult and expensive. If we fail to
successfully rehabilitate our brand in the current or future competitive environment or if events similar to the negative publicity
occur in the future, our brand and reputation would be further damaged and our business may suffer. Although we maintain




insurance for the disruption of our business and director and officer liability insurance, these insurance policies will not be
sufficient to cover all of our potential losses and may not continue to be available to us on acceptable terms, if at all. Social
media platforms present risks and challenges that could cause damage to our brand and reputation, and which could subject us to
liability, penalties and other restrictive sanctions. Social media platforms present risks and challenges that have resulted, and
may in the future result in damage to our brand and reputation, and which could subject us to liability, penalties and other
restrictive sanctions. Our internal policies and procedures regarding social media have not been, and may not in the future, be
effective in preventing the inappropriate use of social media platforms, including blogs, social media websites and other forms of
Internet- based communications. These platforms allow individuals access to a broad audience of consumers, investors and other
interested persons. The considerable expansion in the use of social media over recent years has increased the volume and speed
at which negative publicity arising from these events can be generated and spread, and we may be unable to timely respond to,
correct any inaccuracies in, or adequately address negative perceptions arising from such coverage. The use of such platforms by
our former officers and otheremployees-andformer-employees has adversely impacted, and could in the future adversely
impact , our costs, and our brand and reputation, and has resulted, and could in the future result in the disclosure of confidential
information, litigation and regulatory inquiries. Any such litigation or regulatory inquiries may result in significant penalties and
other restrictive sanctions and adverse consequences. In addition, negative or inaccurate posts or comments about us on social
media platforms could damage our reputation, brand image and goodwill, and we could lose the confidence of our customers ,
end users, and partners, regardless of whether such information is true and regardless of any number of measures we may take
to address them. We are currently party to litigation and regulatory proceedings related in part to social media statements. See
Legal Proceedings in Note 14, Commitments and Contingencies, to the consolidated financial statements included elsewhere in

this Annual Report on Form 10- K and incorporated herein by reference —Ceneentratiorrof-ownership-among-our-exeettive




need to defend ourselves against patent or trademark infringement, or other intellectual property claims, which may be time-
consuming and cause us to incur substantial costs. Companies, organizations or individuals, including our competitors, may own
or obtain patents, trademarks or other proprietary rights that would prevent or limit our ability to make, use, develop or sell our
vehicles or components, which could make it more difficult for us to operate our business. We may receive inquiries from patent
or trademark owners inquiring whether we infringe their proprietary rights. Companies owning patents or other intellectual
property rights relating to battery packs, electric motors, fuel cells or electronic power management systems may allege
infringement of such rights. In response to a determination that we have infringed upon a third party’ s intellectual property
rights, we may be required to do one or more of the following: ¢ cease development, sales, or use of vehicles that incorporate the
asserted intellectual property; ¢ pay substantial damages; ¢ obtain a license from the owner of the asserted intellectual property
right, which license may not be available on reasonable terms or at all; or ¢ redesign one or more aspects or systems of our
trucks. A successful claim of infringement against us could materially and adversely affect our business, prospects, operating
results and financial condition. Any litigation or claims, whether valid or invalid, could result in substantial costs and diversion
of resources. We also have plan-tetieense-licensed patents and other intellectual property from third parties, including suppliers
and service providers, and we may face claims that our use of this in- licensed technology infringes the intellectual property
rights of others. In such cases, we will seek indemnification from our licensors. However, our rights to indemnification may be
unavailable or insufficient to cover our costs and losses. We may also face claims challenging our use of open source software
and our compliance with open source license terms. While we monitor our use of open source software and try to ensure that
none is used in a manner that would require us to disclose or license our proprietary source code or that would otherwise breach
the terms of an open source agreement, such use could inadvertently occur, or could be claimed to have occurred. Any breach of
such open source license or requirement to disclose or license our proprietary source code could harm our business, financial
condition, results of operations and prospects. Our business may be adversely affected if we are unable to protect our intellectual
property rights from unauthorized use by third parties. Failure to adequately protect our intellectual property rights could result
in our competitors offering similar products, 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. Our
success depends, at least in part, on our ability to protect our core technology and intellectual property. To accomplish this, we
wwittrely on a combination of patents, trade secrets (including know- how), employee and third- party nondisclosure agreements,
copyright, trademarks, intellectual property licenses and other contractual rights to establish and protect our rights in our
technology. We cannot guarantee that we have entered into such agreements with each party that may have or have had access to
our trade secrets or proprietary information, including our technology and processes. In connection with our collaboration,
partnership and license agreements, our rights to use licensed or jointly owned technology and intellectual property under such
agreements may be subject to the continuation of and compliance with the terms of those agreements. In some cases, we may
not control the prosecution, maintenance or filing of licensed or jointly owned patent rights, or the enforcement of such patents
against third parties. The protection of our intellectual property rights is w#H-be-important to our business and future bustress
opportunities. However, the measures we take to protect our intellectual property from unauthorized use by others may not be
effective for various reasons, including the following: ¢ any patent applications we submit may not result in the issuance of
patents; © the scope of our issued patents may not be broad enough to protect our proprietary rights; ¢ our issued patents may be
challenged and / or invalidated by our competitors;  the costs associated with enforcing patents, confidentiality and invention
agreements or other intellectual property rights may make aggressive enforcement impracticable; ¢ current and future
competitors may circumvent our patents; and ¢ our in- licensed patents may be invalidated, or the owners of these patents may
breach our license arrangements. Patent, trademark, and trade secret laws vary significantly throughout the world. Some foreign
countries do not protect intellectual property rights to the same extent as do the laws of the United States. Further, policing the
unauthorized use of our intellectual property in foreign jurisdictions may be difficult. Therefore, our intellectual property rights
may not be as strong or as easily enforced outside of the United States. Our patent applications may not issue as patents, which
may have a material adverse effect on our ability to prevent others from commercially exploiting products similar to ours. We
cannot be certain that we are the first inventor of the subject matter to which we have filed a particular patent application, or if
we are the first party to file such a patent application. If another party has filed a patent application to the same subject matter as
we have, we may not be entitled to the protection sought by the patent application. Further, the scope of protection of issued
patent claims is often difficult to determine. As a result, we cannot be certain that the patent applications that we file will issue,
or that our issued patents will afford protection against competitors with similar technology. In addition, our competitors may
design around our issued patents, which may adversely affect our business, prospects, financial condition or operating results.
Risks Related to Our Convertible Indebtedness Servicing our debt may require a significant amount of cash, and we may not
have sufficient cash flow from our business to pay our substantial debt. JrJune-As of December 31, 2022-2023 ., swe-issted-$
260-123 . -5 million , $ 11. 5 million, and $ 21. 6 million in aggregate principal amount of our June 2022 Toggle Convertible
Notes, June 2023 Toggle Convertible Notes and 8. 66-25 % +H-60-%-cenvertible-Convertible senterPH<toggle-netes-Notes
due2026-, respectively erthe2026-notes-, were outstanding ir-aprivate-placement- The terms of the-our June 2626-2022
Toggle Convertible notes-Notes and June 2023 Toggle Convertible Notes allow us to issue additional June 2022 Toggle
Convertible notes-Notes and June 2023 Toggle Convertible Notes, respectively, in licu of paying cash interest thereon and;
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. Our ability to make scheduled payments of the principal of, to pay interest on or to refinance the
our June 2026-2022 Toggle notes;-the-short—termeonvertible-Convertible netes-Notes , June 2023 Toggle Convertible
Notes, 8. 25 % Convertible Notes or any future indebtedness we may incur depends on our future performance, which is



subject to economic, financial, competitive and other factors beyond our control. While, in lieu of paying cash interest on the
our June 2626-2022 Toggle Convertible notes-Notes and June 2023 Toggle Convertible Notes , we may elect to pay interest
in kind, that election will increase the aggregate principal amount of the-those 2026-notes and —Jn-additton;-while-in the Hewof
pay%ng—eash—case of our June 2022 Toggle tnterest—en—t-he—s-heﬁ—term—eenver&b&e—Convertlble notes-Notes , could we-may-eleet
y e wil-result in a further dilutive issuance of shares of our common
stock if such notes are converted . Our busmess may-has not and may not in the future generate cash flow from operations
the-fatare-sufficient to service our debt and make necessary capital expenditures , or repay our outstanding indebtedness . [
we are unable to generate 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. We
may incur a substantial amount of debt or take other actions which would intensify the risks discussed above, and significant
indebtedness may prevent us from taking actions that we would otherwise consider to be in our best interests. We and our
subsidiaries may be able to incur substantial additional debt in the future, subject to the restrictions contained in our debt
instruments, some of which may be secured debt. The ndentare-indentures governing the-our June 2626-2022 Toggle
Convertible notes-Notes , June 2023 Toggle Convertible Notes and 8. 25 % Convertible Notes do not restrict us from
incurring any unsecured debt; however, the indentures governing our June 2022 Toggle Convertible Notes and June
2023 Toggle Convertible Notes aHows-— allow us to incur secured debt of up to $ 500. 0 million. In addition, our indebtedness,
combined with our other financial obligations and contractual commitments, could have other important consequences. For
example, it could: * make us more vulnerable to adverse changes in general U. S. and worldwide economic, industry and
competitive conditions and adverse changes in government regulation; ¢ limit our flexibility in planning for, or reacting to,
changes in our business and our industry;  place us at a disadvantage compared to our competitors who have less debt; and
limit our ability to borrow additional amounts for working capital and other general corporate purposes, including to fund
possible acquisitions of, or investments in, complementary businesses, products, services and technologies. Any of these factors
could materially and adversely affect our business, financial condition and results of operations. We may not have the ability to
raise the funds necessary to settle conversions of our convertible notes in cash or to repurchase the notes upon a fundamental
change or change in control transaction, and our future debt may contain limitations on our ability to pay cash upon conversion
or repurchase of the notes. Holders of the-our June 2626-2022 Toggle Convertible netes-Notes and June 2023 Toggle
Convertible Notes have the right to require us to repurchase all or any portion of their notes upon the occurrence of a
fundamental change or a change #-of control transaction as defined in those notes at a repurchase price equal to 100 % of the
capitalized principal amount of the notes to be repurchased, in the case of a fundamental change, or 130 % of the capitalized
principal amount of the notes to be repurchased, in the case of a change in control transaction, plus accrued and unpaid interest,
if any. Holders of theshort—term-8. 25 % eonvertible-Convertible retes-Notes have the right to require us to redeem
repurchase all or any portion of their notes #reash-upon the occurrence of a fundamental change or a change of control
transaction as defined in those notes at a repurchase price equal to H5-100 % efthe-greatest-of the principal amount te-be
redeented;-the-eonversion-valae-of these—- the notes as—detefmtned—pufwant—to be repurchased in those—- the notes;and-the
case of a fundamental change efeen e payable-on-the-un s-shares-plus accrued and unpaid interest, if
any . In addition, upon conversion of t-he—our June %(-)2-6—2022 Toggle Convertlble notes-Notes and June 2023 Toggle
Convertible Notes , unless we elect to deliver solely shares of our common stock to settle such conversion (other than paying
cash in lieu of delivering any fractional share), we will be required to make cash payments in respect of the notes being
converted. In addition, upon conversion of our 8. 25 % Convertible Notes, we will be required to deliver to the converting
holder in cash a coupon make- whole premium in an amount equal to the present value of all regularly scheduled
payments of interest due on each interest payment date of such notes until the maturity date thereof discounted based on
United States treasuries plus 50 basis points. However, we may not have enough available cash or be able to obtain financing
at the time we are required to make repurchases of notes surrendered therefor or notes being converted. In addition, our ability to
repurchase the-our June 2626-2022 Toggle notes;redeen-the-shert—ternreonvertible-Convertible notes-Notes , June 2023
Toggle Convertible Notes and 8. 25 % Convertible Notes , or to pay cash upon conversions of such the-2826-notes may be
limited by law, by regulatory authority or by agreements governing our future indebtedness. Our failure to repurchase the-our
June 2626-2022 Toggle Convertible notes-Notes , June 2023 Toggle Convertible Notes and 8. 25 % Convertible Notes at a
time when the repurchase is required by the 1ndenture that governs such notes or to pay any Cash payable on future Converslons
of -t-he—such notes as requlred by the 1ndenture that governs such W d e

t-hese—nefes—such 1ndenture A default under t-he—any such 1ndenture eft-he—sheft—terna—eeﬂvef&b{e—netes—or the occurrence of
the fundamental change itself could also lead to a default under agreements governing our existing or future indebtedness. If the
repayment of the related indebtedness were to be accelerated after any applicable notice or grace periods, we may not have
sufficient funds to repay the indebtedness and-redeem-the-short—termreonvertible-notes-, repurchase such the-2626-notes or
make cash payments upon conversions of such the-2826-notes. The conditional conversion feature of the-our June 2626-2022
Toggle Convertible notes-Notes and June 2023 Toggle Convertible Notes ., if triggered, may adversely affect our financial
condition and operating results. In the event the conditional conversion feature of the-each of our June 2626-2022 Toggle
Convertible netes-Notes and June 2023 Toggle Convertible Notes is triggered, holders of 2026-such notes will be entitled to
convert such the-2826-notes at any time during specified periods at their option. If one or more holders elect to convert such
thetr2026-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 such their2026-notes, we could be required under applicable accounting rules to reclassify all or a portion of the
outstanding principal of such the-2826-notes as a current rather than long- term liability, which would result in a material
reduction of our net working capital. Risks Related to Operating as a Public Company We incur significant increased expenses
and administrative burdens as a public company, which could have an adverse effect on our business, financial condition and
results of operations. We incur ereased-significant legal, accounting, administrative and other costs and expenses as a public
eompany-that-we-didnetineur-as-aprivate-company. The Sarbanes- Oxley Act of 2002 (serthe " Sarbanes- Oxley Act "),
including the requirements of Section 404, as well as rules and regulations 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 Public Company Accounting Oversight Board and the securities exchanges, impose additional
reporting and other obligations on public companies. Our management and other personnel need to devote a substantial amount
of time to these compliance and disclosure obligations. If these requirements divert the attention of our management and
personnel from other aspects of our business, they could have a material adverse effect on our business, financial condition and
results of operations. Moreover, these rules and regulations applicable to public companies substantially increase our legal,
accounting and financial compliance costs, require that we hire additional personnel and make some activities more time-
consuming and costly. It may also be more expensive for us to obtain director and officer liability insurance . We identified a
material weakness in our internal control over financial reporting, and have identified other material weaknesses in the
past. If we are unable to remediate these material weaknesses, or if we experience additional material weaknesses or
other deficiencies in the future 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 results . Our management is responsible for
establishing and maintaining adequate internal control over financial reporting and for evaluating and reporting on the
effectiveness of our system of internal control. As a public company, we are required by Section 404 of the Sarbanes- Oxley Act
to evaluate the effectiveness of our internal control over financial reporting. We must also include a report issued by our
independent registered public accounting firm based on their audit of our internal controls over financial reporting. In
connection with our year- end assessment of internal control over financial reporting, we determined that, as of December 31,
2622-2023 , we did not maintain effective internal control over financial reporting because of a material weakness associated
with ineffective information technology general controls ye(" ITGCs "), in the areas of user access and change management
for the IT systemrsystems that sapperts— support our financial reporting processes. We believe that these control deficiencies
were a result of insufficient training of personnel on the operation and importance of ITGCs and inadequate risk- assessment
processes resulting in failure to identify and assess risks in IT environments that could impact internal control over financial
reporting. Management also deemed ineffective certain automated and manual business process controls that are dependent on
the affected ITGCs, because they could have been adver%ely 1mpacted to the extent that they rely upon information and
configurations from the affected IT system. The W A d
eontributing-to-the-material weakness for ITGCs was flrst 1dent1ﬁed in 2022 Wlth the oversight of senior management and
our audit committee , sueh-we have identified controls and implemented our remediation plan to address the material
weakness related to our ITGCs mentioned above. During the year ended December 31, 2023, we have completed the
following remedial actions related to this material weakness: * Performed a risk assessment over the IT system that
supports our financial reporting processes; * Hired consultants and key personnel with internal control experience with
our IT system to drive remediation efforts;  Designed, developed, and deployed an enhanced ITGC framework,
including the implementation of systems and tools to enable the effectiveness and consistent execution of these controls are
designedtmplemented-; * Developed a training program to address ITGCs and pollcles, epef&&ng—effeeﬁvelry.—"llhese
remediation-aetions-inehide-including (1) dev - prog are 0 i i
of IFGECs-and-pohietesineladingcducating control owners Concermng the prlnc1ple§ and requnementq of each Contlol Wlth a
focus on those eontrols-invetvingrelated to user access to-and change management over [T systems impacting and-ehange
management-of H-systems-that-suppert-linancial reporting preeesses-; (i1) developing and maintaining documentation of
underlying [TGCs to faetlitate-promote knowledge transfer upon trthe-event-efpersonnel and function changes; and (iii)
enhaneing-implementing an I'T management 2s-review and testing plan to monitor ITGCs with a specific focus on H-systems
supporting our financial reporting processes ; and * Implemented enhanced system capabilities and business processes to
manage and monitor key elements of the control framework. This includes segregation of duties, elevated user access
review, change management, user provisioning and deprovisioning, and user access reviews. We believe the measures
described above will remediate the material weakness and strengthen our internal control over financial reporting.
However, this material weakness will not be considered remediated until the applicable controls operate for a sufficient
period of time and management has concluded through testing that the controls are operating effectively. Our
implementation of the measures described above occurred through the end of 2023, and as a result, there was not a
sufficient period of time for the controls to be operating or tested to conclude a full assessment of their effectiveness .
Although we have improved our controls intended to remediate this material weakness, we cannot be certain as to when or if
remediation will be complete. Further, remediation efforts place a significant burden on management and add increased pressure
to our financial and IT resources and processes. As a result, we may not be successful in making the improvements necessary to
remediate the material weakness identified by management, be able to do so in a timely manner, or be able to identify and
remediate additional control deficiencies, including material weaknesses, in the future. For further discussion of the material
weaknesses identified and our remedial efforts, see Item 9A. Controls and Procedures of this Annual Report on Form 10- K .
We have also identified other material weaknesses in the past including, most recently in connection with the review of
our unaudited consolidated financial statements for the three months ended September 30, 2023. That material




weakness was a result of certain control deficiencies related to the precision of our review for the valuation and
remeasurement of the embedded derivative liability of our Toggle Convertible Notes as of June 30, 2023 and September
30, 2023, and was remediated in 2023 . Any failure to maintain internal control over financial reporting could severely inhibit
our ability to accurately report our financial condition or results of operations. The effectiveness of our controls and procedures
may be limited by a variety of factors, including: ¢ faulty human judgment and simple errors, omissions, or mistakes; ®
fraudulent action of an individual or collusion of two or more people; ¢ inappropriate management override of procedures; and °
the possibility that any enhancements to controls and procedures may still not be adequate to assure timely and accurate
financial control. Our ability to comply with the annual internal control report requirements will depend on the effectiveness of
our financial reporting and data systems and controls across our company. We expect these systems and controls to involve
significant expenditures and to become increasingly complex as our business grows. To effectively manage this complexity, we
will need to continue to improve our operational, financial, and management controls, and our reporting systems and procedures.
Our inability to successfully remediate our existing or any future material weaknesses or other deficiencies in our internal
control over financial reporting or any failure to implement required new or improved controls, or difficulties encountered in the
implementation or operation of these controls, could harm our operating results and cause us to fail to meet our financial
reporting obligations or result in material misstatements in our financial statements, which could Himit-adversely affect our
liquidity and access to capital lndll\LIS advefsel-y—a-ffeet—oul business and investor con[ldmcu inus, and fed-uee—oul slod< price.

eﬁe—e-ﬁtheﬂa—wuld ILSUI[ in &e&&ys—mumsud volatlhty eests—deefeases-m the afneuﬁt—market prlce of e*peeted—ees-t—sa—vh&gs—ef
y i : ey, which could have a materially—- material
affeet-adverse impact on the market price of our common stock and etu&your investment. Retail and other individual
investors, which make up a significant segment of our overall stockholder base, have played a significant role in recent
market dynamics that have resulted in substantial increases and volatility in the market prices of “ meme ” stocks. For
example, the market prices and trading volumes of the common stock of GameStop Corp., AMC Entertainment
Holdings, Inc. and certain other “ meme > stocks, have recently experienced, and may continue to experience, extreme
volatility. The rapid and substantial increases or decreases in the market prices of these “ meme ” stocks may be
unrelated to operating performance, macroeconomic trends or industry fundamentals, and substantial increases in the
value of such stocks may obscure the significant risks and uncertainties that the issuer faces. This volatility has been
attributed, in part, to strong and atypical retail investor interest, including as may be expressed on financial trading
position; results-ofoperations-and eash-flows-other social media sites and online forums . ©ar-We have in the past and may
in the futurc experience significant interest in our common stock from such investors, and as a results— result the market
price of our common stock has been and may continue to be volatile. There is no guarantee that we will continue to
benefit from such retail and individual investor interest, even if our business or financial performance is strong. If
investor sentiment changes, this could have a material adverse impact on the market price of our common stock and
your investment. Retail and individual investor sentiment (including as may be expressed on financial trading and other
social media sites and online forums) may also influence the amount and status of short interest in our common stock.
This has and may in the future increase the likelihood of our common stock being the target of a “ short squeeze ”,
particularly because a large proportion of our common stock has been in the past and may in the future be traded by
short sellers. A short squeeze and / or focused investor trading in anticipation of a short squeeze has and may in the
future lead to volatile price movements in shares of our common stock that may be unrelated or disproportionate to our
operating performance or prospects. Or, if investors no longer believe a short squeeze is viable, the market price of our
common stock may rapidly decline. Accordingly, investors that purchase shares of our common stock during a short
squeeze may lose a significant portion of their investment. Furthermore, short squeeze and / or other focused trading
activity stemming from negative sentiment across our retail investor base could result in declines in the market price of




our common stock such that our eligiblllty to remain llsted on Nasdaq may be adversely 1mpacted tﬁwe—de—net—effeeﬁvel—y

events—eeu’:d—u&m&te}y-disﬁtpt—er—de{aycapltal markets and otherwise raise capltal in the future pfe&ueﬁen—ef—eu%&ueks—

See “ General Risk Factors — If we fail to satisfy all applicable Nasdaq continued listing requirements, including the $ 1.
00 minimum closing bid price requirement, our common stock may be delisted from Nasdaq, which could have an
adverse impact on the liquidity and market price of our common stock. ” We have never paid dividends on our capital
stock, and we do not anticipate paying dividends in the foreseeable future. We have never paid dividends on any of our capital
stock and currently intend to retain any future earnings to fund the growth of our business. Any determination to pay dividends
in the future will be at the discretion of our board of directors, and will depend on our financial condition, operating results,
capital requirements, general business conditions and other factors that our board of directors may deem relevant. As a result,
capital appreciation, if any, of our common stock will be the sole source of gain for the foreseeable future. Our stock price is
volatile, and you may not be able to sell shares of our common stock at or above the price you paid. The trading price of our
common stock is volatile and has been and may in the future be subject to wide fluctuations in response to various factors, some
of which are beyond our control. For example, the trading price of our common stock declined following the release of the short-
seller article, which contains certain allegations against us. Other factors that have or may cause our stock price to fluctuate
include, but are not limited to: * our progress on achievement of business milestones and objectives; ¢ actual or anticipated
fluctuations in operating results; * our ability to increase our authorized common stock; ¢ our need for additional capital; ¢
failure to meet or exceed financial estimates and projections of the investment community or that we provide to the public; ¢
issuance of new or updated research or reports by securities analysts or changed recommendations for our stock or the
transportation industry in general; « announcements by us or our competitors of significant acquisitions, capital commitments
or the entrance into or discontinuation of strategic partnerships, joint ventures s-or collaborations er-eapital-eommitments-;
operating and share price performance of other companies that investors deem comparable to us ; ® recalls, including our BEV
truck recall ; « our focus on long- term goals over short- term results; ¢ the timing and magnltude of our investments in the
growth of our business; ¢ actual or anticipated changes in laws and regulations affecting our business; ¢ additions or departures
of key management or other personnel; ¢ disputes or other developments related to our intellectual property or other proprietary
rights, including litigation; ¢ our ability to market new and enhanced products and technologies on a timely basis; * sales of
substantial amounts of our common stock, including sales by our directors, executive officers or significant stockholders or the
perception that such sales could occur; ¢ changes in our capital structure, including future issuances of securities or the
incurrence of debt; and ¢ general economic, political and market conditions. In addition, the stock market in general, and The
Nasdaq Stock Market H=€-in particular, has experienced extreme price and Volume ﬂuctuatlone that have often been unrelated
or dliploportlonate to the operatmg performance of thoqe comp"lnlei -

September 2020 an entlty pubhshed an artlcle containing certain allegatlone against us that we beheve has negatlvely impacted
the trading price of our common stock. The price of our common stock also decreased substantially following public
announcements made by us. In addition, broad market and industry factors, including the COVID- 19 pandemic and the war in
Ukraine, may seriously affect the market price of our common stock, regardless of our actual operating performance. Any
investment in our common stock is subject to extreme volatility and could result in the loss of your entire investment. In
addition, in the past, following periods of volatility in the overall market and the market price of a particular company’ s
securities, securities class action litigation has often been instituted against these companies. This litigation, which has and may
in the future be instituted against us, could result in substantial costs and a diversion of our management’ s attention and
resources. See Legal Proceedings in Note 14, Commitments and Contingencies, to the consolidated financial statements included
elsewhere in this Annual Report on Form 10- K and incorporated herein by reference. OQur common stock is currently listed



on Nasdaq, which has qualitative and quantitative continued listing requirements, including corporate governance
requirements, public float requirements, and a $ 1. 00 minimum closing bid price requirement. On January 19, 2024, we
received a notice from Nasdaq that we were not in compliance with the minimum bid price requirement set forth in Rule
5450 (a) (1) of the Nasdaq listing rules for continued listing on Nasdaq. To regain compliance, the closing bid price of
our common stock must be at least $ 1. 00 per share for a minimum of 10 consecutive business days within 180 days of
the notice date, or by July 17, 2024, which may be extended if certain conditions are met. If we do not regain compliance
with the minimum bid price requirement, or if we are unable to satisfy any of the other continued listing requirements,
Nasdaq may take steps to delist our common stock. Delisting would have an adverse effect on the liquidity of our
common stock, decrease the market price of our common stock, result in the potential loss of confidence by investors,
suppliers, customers, end users, and employees, and fewer business development opportunities, and adversely affect our
ability to obtain financing for our continuing operations. In addition, delisting would constitute a fundamental change
under the indentures that govern our June 2022 Toggle Convertible Notes, June 2023 Toggle Convertible Notes and 8. 25
% Convertible Notes which could result in our being required to repurchase such notes. See' Risks Related to Our
Convertible Indebtedness- We may not have the ability to raise the funds necessary to settle conversions of convertible
notes in cash or to repurchase the notes upon a fundamental change or change in control transaction, and our future
debt may contain limitations on our ability to pay cash upon conversion or repurchase of the notes'. If we are unable to
attract and retain key employees and hire qualified management, technical and engineering personnel, our ability to compete
could be harmed. Our success depends, in part, on our ability to retain our key personnel. The unexpected loss of or failure to
retain one or more of our key employees could adversely affect our business . For example, we have experienced a number of
changes in management in the past few years . Our success also depends, in part, on our continuing ability to identify, hire,
attract, train and develop other highly qualified personnel, including management, technical and engineering personnel.
Qualified individuals are in high demand, particularly in the vehicle technology industry. Competition for individuals with
experience designing, manufacturing and servicing electric vehicles is intense, and we may not be able to attract, integrate, train,
motivate or retain additional highly qualified personnel in the future. Furthermore, our ability to hire, attract and retain them
may depend on our ability to provide competitive compensation. We use equity awards to attract talented employees, but if the
value of our common stock declines significantly, as it has in the recent past, and remains depressed, it may prevent us from
recruiting and retaining qualified employees. We may not be able to attract, integrate, train or retain qualified personnel in the
future. Additionally, we may not be able to hire new employees quickly enough to meet our needs. Our failure to do so could
adversely affect our business and prospects, including the execution of our global business strategy. Our Certificate of
Incorporation provides, subject to limited exceptions, that the Court of Chancery of the State of Delaware will be the sole and
exclusive forum for certain stockholder litigation matters, which could limit our stockholders’ ability to obtain a favorable
judicial forum for disputes with us or our directors, officers, employees or stockholders. Our Certificate of Incorporation
requires, to the fullest extent permitted by law, that derivative actions brought in our name, actions against directors, officers and
employees for breach of fiduciary duty and other similar actions may be brought in the Court of Chancery in the State of
Delaware or, if that court lacks subject matter jurisdiction, another federal or state court situated in the State of Delaware. Any
person or entity purchasing or otherwise acquiring any interest in shares of our capital stock shall be deemed to have notice of
and consented to the forum provisions in our Certificate of Incorporation. In addition, our Certificate of Incorporation and our
amended and restated bylaws (" Bylaws") will provide that the federal district courts of the United States shall be the exclusive
forum for the resolution of any complaint asserting a cause of action under the Securities Act and the Exchange Act. In March
2020, the Delaware Supreme Court issued a decision in Salzburg et al. v. Sciabacucchi, which found that an exclusive forum
provision providing for claims under the Securities Act to be brought in federals court is facially valid under Delaware law. It is
unclear whether this decision will be appealed, or what the final outcome of this case will be. We intend to enforce this
provision, but we do not know whether courts in other jurisdictions will agree with this decision or enforce it. This choice of
forum provision may limit a stockholder’ s ability to bring a claim in a judicial forum that it finds favorable for disputes with us
or any of our directors, officers, other employees or stockholders, which may discourage lawsuits with respect to such claims.
Alternatively, if a court were to find the choice of forum provision contained in our Certificate of Incorporation to be
inapplicable or unenforceable in an action, we may incur additional costs associated with resolving such action in other
jurisdictions, which could harm our business, operating results and financial condition. If securities or industry analysts issue an
adverse recommendation regarding our stock or do not publish research or reports about our company, our stock price and
trading volume could decline. The trading market for our common stock depends in part on the research and reports that equity
research analysts publish about us and our business. We do not control these analysts or the content and opinions included in
their reports. Securities analysts may elect not to provide research coverage of our company and such lack of research coverage
may adversely affect the market price of our common stock. The price of our common stock could also decline if one or more
equity research analysts downgrade our common stock, change their price targets, issue other unfavorable commentary or cease
publishing reports about us or our business. For example, in September 2020, an entity published an article containing certain
allegations against us that we believe has negatively impacted the trading price of our common stock. If one or more equity
research analysts cease coverage of our company, we could lose visibility in the market, which in turn could cause our stock
price to decline. Certain of our warrants are accounted for as liabilities and the changes in value of our warrants could have a
material effect on our financial results. We are required to measure the fair value of certain of our warrants at the end of each
reporting period and recognize changes in the fair value from the prior period in our operating results for the current period. As
a result of the recurring fair value measurement, our financial statements and results of operations may fluctuate quarterly based
on factors which are outside our control. We expect that we will recognize non- cash gains or losses due to the quarterly fair
valuation of certain of our warrants and that such gains or losses could be material.






