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An investment in our securities involves a high degree of risk. You should carefully consider the risks described below before
making an investment decision. Our business, prospects, financial condition, or opcmlinL results could be harmed by any of
these risks, as well as other risks not known to us or that we consider immaterial as of the date of the filing of this Form 10- K.
The trading price of our securities could decline due to any of these risks, and, as a result, you may lose all or part of your
investment. Our actual results may differ materially from any future results expressed or implied by such forward- looking
statements as a result of various factors, including, but not limited to, those discussed in the sections of this Form 10- K entitled
“ Forward- Looking Statements ” and “ Management’ s Discussion and Analysis of Financial Condition and Results of
Operations. RISKSREEATED-TFO-OURBUSINESS-Atlis-Risk Factors Summary The following is a summary of the
principal factors that make an investment in our securities speculative or risky, all of which are more fully described
below in this section. This summary should be read in conjunction with the full description of"" Risk Factors" in this
section and should not be relied upon as an exhaustive summary of the material risks facing our business. In addition to
the following summary and the information in this section, you should consider the other information contained in this
Annual Report on Form 10- K before investing in our securities. Risks Related to Our Business - Nxu is an early- stage
company with a llmlted operatlng hlstory that has never Iumcd a plo[lt and lhcu are no assurances that the Company will
ever be profitable. A v a - We are in the development stages
of many of our products , 2—9—1—6—whlch face technlcal s1gn1ﬁcant cost, and regulatory challenges we may not be able to
overcome . - We may not achieve our projected development goals in the time frames we announce and expect due to
unforeseen factors, including scarcity of natural resources, increases in costs of raw materials, disruption of supply chain
or shortages of materials, rising interest rates and inflation increasing the cost to do business. - [f we cannot continue to
innovate youare-investinginthiseompany-, ttis-beeause-you-think-Atlis-our projected revenue growth rate and profits may
be reduced. - Nxu ’ s estimates of market opportunity and forecasts of market growth may prove to be inaccurate. - The
success of our business depends on attractlng medel—rs—a—geed—tdea,—and retalnlng a At-l-ts—er—be—ab-}e—te-stteeessftﬂ-l-y—grew
arrek-b - y 0 e-large number taunehing
g-of customers b&ttery—eel—ls—aﬂd—paelese}uﬁeﬂs— If As-efrightnow;

we are &nﬁrﬁg—unable to do S0, we w1ll deve}ep—&n—e}eetﬂe—m%that—eurreﬁﬂ-y—has—ne-not eemmereta-l—eeﬂ-teﬁaperaﬂes—be able
to achieve profitability . - Nxu’ s growth and s h p-steees

alternatives-are highly correlated with and thus dependent upon the contlnulng rapid adoptlon of and demand for EVs
and OEMSs’ ability to supply such EVs to the market . - e havenever-turned-aprofitand-generated revenue for the first
time in 2023, but there is no assurance that we switbever- Il be prefitable-able to continue to generate revenue from the sale
or deployment of the NxuOne ™ Charging Network or from the sale of other proprietary products . - We alse-have losses

whlch we expect to contlnue 1nto the future There is no assurance hfsteﬁhﬂa—the—atrtefneﬁﬂve—m&ustw—k}theughﬁ%&rs—has

se—eveﬁ—rﬁ\\ e are ab}e—unable to bﬂﬂg—eurralse enough addltlonal funds for operatlons, other—- the stockholders eemmereta-}

s-will embraee-ourproduets-experience a
decrease in s*gﬂfﬁe&ﬂt—numbers—value, and we may have to cease operatlons We employ a small team of people and each




eustemer—expeetaﬁeﬁs— An) loss 01 talent may t-he—fewgemg—eet&d—hm a maluml ad\'crsc effect on our busmusx and
operations. - If we pursue strategic investments ., prospeets;-they may result in losses. - The preparation of our financial
eonditiorrstatements requires estimates , results-ofoperations;-judgments and assumptions that are inherently uncertain. -
Failure to maintain internal controls over financial reporting would have and- an eash-flows-adverse impact on us . :
Uncertainty exists as to whether our business will have sufficient funds over the next 12 months, thereby making an investment
in Aths-Nxu speculative. - We require additional financing to complete development...... or change product performance
expectations. 9 We need to raise additional capital to meet our future business requirements and such capital raising may be
costly or difficult to obtain and could dilute current stockholders” ownership interest. We-have-+ Nxu relied-relies on a limited
number of suppliers and manufacturers for its charging stations. A loss of any of these partners could negatively affect
its business or ability to manufacture and deliver NxuOne ™ Charging Stations - Unknown costs and risks may exist
with the prolonged use of NxuOne ™ Charging Network equipment and related systems, as the technology is recently
developed and has not been widely deployed. - Nxu is dependent upon eash-fromfinaneingaetivities-andin-the availability
of electricity at Nxu’ s current and future charging stations. Cost increases , we-expeet-to-rely-delays and / or other
restrictions on the pfeeeeés—ffeﬁa—fu&rfe-debt—avallablhty of electrlclty would adversely affect Nxu’ s business and results of

..... o5 Lone opuatlons to-fund-alt-of the-eashrequirements-of

of...... p10posed operatlons are sub]ect to all busmess risks assoudtcd w nh constructlon ﬂew—eﬂ-tefpﬂses—’l:he—l-ﬁéel-rheed-e-f-ettf
suecess-mustbe-considered-intightof the-problems-, cost overruns expenses;-diffietlties;eompheations;-and delays frequently
eneountered-and other contingencies that may arise in eonneetion-the course of completing installations and such risks

may 1ncrease in the future as qu expands the scope of such serv1ces W 11h the-expansion-of-a-business;operatiotitra




30 W d 6 d :
al-tem&t—rve—sttpp-l-tereﬂsfs- Due to scarce ndtuml resources or other ...... operatlon results, and product. A slumllcanl
interruption of our information technology systems or the loss of confidential or other sensitive data, including cybersecurity
risks, could have a material adverse impact on our operations and financial results. - Given our reliance on information
teuhnolog,y (cveeee cash flows would be materially harmed. We may have dll[lulllv plotutmg our mlulluludl plopuly - Onr

mcludmg env1ronmental s

ﬁmded—ﬂ&&t—we—wiﬂ—fe}yefrhﬁeﬂeeﬁra{-pfepeﬁydnd safety regulatlons. 8 RlSkS Related ’feehne}egy—éeve}qaed—er—heeﬁsed-by




v —The automotive lavws-ofeertatneountries
. therefore, in CertdlllJuIlsdlctlons We...... train

pfeéuets—aﬂd—se-ftvmre—”Phe—eve}vmg—nature-e-ﬁlhc electric \ thLlL market is hlghly competltlve, and we may not be

successful in competing in this industry -whieh-. - The EV chargmg market is characterized by rapid technological change,

whlch requlres -freqtteﬁt—new—pfeéuet—&nd—seiﬂee-rntredueﬁeﬂs-&nd—l he Company emergenee—e%new—rn&ustw—staﬂdards—aﬂd

develop new se-l-ut-teﬁs—products and product 1nnovat10ns Any delays in such development could adversely affect market
adoption of Nxu’ s products and financial results. - We rely on complex machinery for our operations, and production
involves a s1gn1f1cant degree of risk and uncertalnty in terms of operatlonal performance, safety, securlty, and costs

Hip mduxu\ is rapldly evolvmg and fegu-l-atery—staﬂdards—may be

sub]ect to unforeseen changes whlch could adversely affect the demand for our chargers or other products and praetiees
#ra-may increase our operating costs. - Rideshare and commercial fleets may not electrify as quickly as expected and
may not rely on public fast charging or on Nxu’ s network as much as expected. Future demand for or availability of
battery EVs from the medium- and heavy- duty vehicle segment may not develop as anticipated or take longer to develop
than expected. - The EV market currently benefits from the availability of rebates, tax credits and other financial
incentives from governments, utilities and others to offset the purchase or operatmg cost -ef-feet-we—of EVs and timely
manner-EV charging stations . The reduction etal-to-, modification or
eemp&&b}e—wrth—eur or ehmmatlon of such beneﬁts could adversely affect qu s ﬁnanclal results busrness—Furt-hermefe—

%ndustﬁhst&ndards—efra—&mebi—basis—etuﬁlb1hlv to remati-techne

continue to grow. - We have minimal experience servicing and -}ead—t-rme-repalrmg our chargmg statlons l[ we or our

partners are unable to adequately service our adaptinra-timely-manner-to-ehanging-charging stations marketeenditions-or
user-requirements;-our business , prospects , financial condition ane-, results of operations , and cash flows could be materially

seﬂeusl-y—harmed.—}tlwe—deﬂet—sueeessftﬂbhestabhsh—and adversely affected Product recall mamtam—etueeemparw—as—a

ira material dd\'crsc effect on our busmcss
to Our Management We may-encout




reduee-the seepe—loss 0[ personnel may ettr-epera

effect on our business and —futufe-epef&&ng—operatlons fesu-}ts—&nd—ﬁﬁaﬁetal-eeﬂd-rt-teﬁ— -I-f—we—pttfstte—stf&tegie-rmfestﬂaeﬁts—ﬂ%ey
may-resutt-intosses— Our management team does not have experlence runnlng a publlc company \\’ are 51gn1ﬁcantly
influenced by may—e y v &t 0
our teehﬂe-}egtes—t-h&t—m&yheemp}emeﬁt—etﬂeofﬁcers and dlrectors Management’ s judgment, estimates and assumptlons
have a significant impact on business decisions and accounting policies . - Limitations of director liability and director
and officer indemnification. Risks Related to Our Capital Structure and Ownershlp of Class A Common Stock - We
cannot predlct the 1mpact our dual class structure may have on our stock prlce The market Va-}ues-e%t-hese—stfa-teg-te

éeel-rnes—rﬂ—t-he—m&fket—plm and \ aluduons 01 lhc SLCLIIIIIL% thal we...... longu meet a lcquncmcm 101 conlmucd llstmﬂ of our
Class A common stock emrhas fluctuated, and may continue to fluctuate, significantly. - If the market price of our Class A
common stock declines below $ 1 for more than 30 consecutive trading days, we may be deemed noncompliant with
Nasdagq listing rules, which would require a cure. - If the market price of our Class A common stock declines
precipitously, the only cure may be to enact a reverse split of the stock. Failure to maintain compliance with Nasdaq’ s
Global-Continued Listing Rules could be costly and have material adverse effects. - We do not anticipate dividends to be
paid on our Class A common stock and investors may lose the entire amount of their investment. - We are an emerging
growth company and a smaller reporting company within the meaning of the Securities Act, and if we take advantage of
certain exemptions from disclosure requirements available to emerging growth companies and smaller reporting
companies, this could make our securities less attractive to investors and may make it more difficult to compare our
performance with other public companies. - We will incur significant additional costs as a result of being a public
company, and our management will be required to devote substantial time to compliance with our public company
responsibilities and corporate governance practices. - Small public companies are inherently risky and we may be
exposed to Marketmarket tier-factors beyond our control . See-If such events were to occur it may impact out operating
results. - Our Amended and Restated Bylaws (the “ A & R Bylaws ) include forum selection provisions, which could
limit our stockholders’ ability to obtain a favorable judicial forum for disputes with us. - Our Class A common stock may



be delisted from Nasdaq if we do not maintain compliance with Nasdaq’ s continued listing requirements. #Delisting could
affect the market price and liquidity of our Class A common stock is-delisted;-the-marketpriee-and heuidity-our ability to
issue additional securities and raise additional capital would be adversely impacted - We may use equity incentives for
employees, advisors, directors, key consultants and select affiliates. Any issuance of stock upon the conversion of options
and / ot or incentive rights will result in the dilution of the ownership interests of our existing stockholders. - A sale, or
the perception of future sales, of a substantial number of shares of Class A common stock and-eur-ability-may cause the
share prices to -rssue—add-rt—ten&l—dechne Unfavorable secur ities 1ndustry reports and-raise-additional-eapital-would-could
have a negative effect be-ad h not-- 0N —eomphanee-eonstituted-amevent

our share price. - Our lack of éefatﬂ-t—ﬂﬂéei“bllSllleSS d1vers1ﬁcatlon could cause our stockholders to lose all ot or some

eutst&nd-'mg—eeﬂvemb-}e—netes.—ks—a—rest&t—ol t-he—thelr 1nvestment if eveﬂt—e-ﬁdef&uk—tm-}essﬂ#&rved—by—t-he—lﬂre-}defs—the
ib e i 3 niatrand-we arc obligated-unable to generate revenues

from our prlmary products pay—te—the—hel-defs—&ppfe*uﬂa-tew 9 mitlien-Nxu is an early- stage company with a limited
operating history that has never turned a profit and there are no assurances that the Company will ever be profitable.
Nxu is a relatively new company that was incorporated on November 9 . 2016. If you are investing in the Company, it is
because you think Nxu’ s business model is a good idea, and Nxu will be able to successfully grow their business and
become profitable. We have yet to fully develop or sell our products. We are launching our energy business and have yet
to start mass manufacturing of battery cells and pack solutions. Currently, our efforts are focused on scaling our battery
pilot production, on building and deploying our megawatt charging stations, primarily for testing our hardware and
software, and on building and deploying our energy storage solutions. We have never turned a profit and there is no
assurance that we will ever be profitable. We also have no history in the EV battery, charging, energy storage or in the
automotive industry. Although Nxu has taken significant steps in developing brand awareness, Nxu is a new company
and currently has no experience developing or selling battery technology. As such, it is possible that Nxu’ s lack of
history in the industry may impact our brand, business, financial goals, operation performance, and products. We
should be considered a “ Development Stage Company, ” and our operations will be subject to all the risks inherent in
the establishment of a new business enterprise, including, but not limited to, hurdles or barriers to the implementation of
our business plans. Further, because there is no history of operations there is also no operating history from which
amountrepresents1060-%-of to evaluate our executive management’ s ability to manage our business and operations and
achieve our goals or the sum-likely performance of {x)-the eutstandingprinetpat-of-Company. Prospective investors should
also consider the fact that our management team has netes—- not previously developed or managed similar companies.
No assurances can be given that we will be able to achieve or sustain profitability. We are in the development stages of
many of our products, which face technical, significant cost, and regulatory challenges we may not be able to overcome.
Many of our products are in the development stages and have not yet reached commercialization status. These products
may face technical, significant costs, and regulatory challenges we may be unable to overcome. Failure to meet these
standards may interfere with our ability to commercialize our products and have a negative and material impact on our
business, prospects, financial condition, and results of our operation. We may not achieve our projected development
goals in the time frames we announce and expect due to unforeseen factors, including scarcity of natural resources,
increases in costs of raw materials, disruption of supply chain or shortages of materials, rising interest rates and inflation
increasing the cost to do business. Any valuation of Nxu at this stage is pure speculation. Nxu’ s business success,
timeline, and milestones are estimated. Nxu’ s production projections, sales volume, and cost models are only estimates.
Nxu produced these valuations based on existing business models of successful and unsuccessful efforts of other
companies within the technology and automotive industries. All such projections and timeline estimations may change as
Nxu continues in the development of Marel13-electric vehicle technology. We are currently in the development phase of
our products and have only started hmlted manufacture and sales Cost overruns , %92—3—\Ve—are—eurreﬁt-ly—rn—t-he
v ns;-scheduling delays,and
tulule to meet ploducl performance g mdls may be caused b\ bul not llmll&.d to, umdum led luhmml hurdles,delays in material
shipments,and regulatory hurdles.We may experience delays in the design and manufacturing of our products.We may
experience significant delays in bringing our products to market due to design considerations,technical challenges,material
availability,manufacturing complications,and regulatory considerations.Such delays could materially damage our
brand,business,financial goals,operation results,and product .Our limited operating history makes it difficult for us to
evaluate our future business prospects.We are a company with and-- an {y)-acertied-extremely limited operating history
and unpaid-interest-thereorrhave not generated material revenue from sales of our products and services to date. As we
continue to transition from research and development activities to production and sales, it is difficult, if not impossible,
to forecast our future results, and we have limited insight into trends that may emerge and affect our business . The
helders-estimated costs and timelines that we have developed to reach full scale commercial production are subject to
inherent risks and uncertainties involved in the transition from a start- up company focused on research and
development activities to the large- scale manufacture and sale of battery products, charging stations or energy storage
solutions. There can be no assurance that our estimates related to the costs and timing necessary to complete the design
and engineering of our products will prove accurate. These are complex processes that may be subject to delays, cost
overruns and the-other epﬁeﬁ—unforeseen issues. In addition, we have engaged in limited marketing activities to date, so
v d d b vert-- even if we are able to bring our other commercial products to
market, on time and on budget there can be no assurance that customers will embrace our products in significant
numbers at the prices we establish. Market and geopolitical conditions, many of defautt-which are outside of our control
and subject to change , including at-general economic conditions, the availability arn-and alternative-eonversion-terms of




financing, the conflict in Ukraine, Middle East, and Taiwan fuel and energy priee-prices as-deseribed-i-, regulatory
requirements and incentives, competition, and the eenvertible-pace and extent of vehicle electrification generally, will
impact demand for our products, and ultimately our success. 10 We may notes—- not be able to successfully manage et
growth.We could experience growth over a short period of time,which could put a significant strain on our
managerial,operational and financial resources. We must implement and constantly improve our certification processes and
hire,train and manage qualified personnel to manage such growth.We have limited resources and may be unable to manage our
growth.Our business strategy is based on the assumption that our customer base,geographic coverage and service offerings will
increase.If this occurs , it will place a significant strain on our managerial,operational,and financial resources . If we are reqaired
unable to pay-the-outstanding-prineipat-amount-manage our growth effectively, our business will be adversely affected. As
part of this growth, we may have to implement new operational, manufacturing, and financial systems and procedures
and controls to expand, train and manage our employees, especially in the eonvertible-areas of manufacturing and sales.
If we fail to develop and maintain our people and processes as we experience our anticipated growth, demand for our
products and our revenues could decrease. Our growth rate may notes—- not meet our expectations. To successfully
develop and aeertted-grow our business, we must develop, distribute and unpaid-interestthereorrcommercialize our
products, secure strategic partnerships with various businesses, and bring our products to market on schedule and in a
profitable manner, as well as spend time and resources on the hetders-development of future products, services and
business strategies that are complementary to our initial products and business plan. Delays or failures in the launch of
our products could hurt our ability to meet our growth objectives, which may affect our financial projections and may
impact our stock price. Moreover, if we are unable to continually develop and evolve our business strategy and launch
additional products and services in the future, our business will be entirely dependent on the success of the technology
and solutions we are developing today and this could hinder our ability to stay relevant and to pursue growth. We
cannot guarantee that any of our planned products will be able to achieve our expansion goals alone. Our ability to
expand successfully will depend on a number of factors, many of which are beyond our control. If we cannot continue to
innovate, our projected revenue growth rate and profits may be reduced. To successfully develop and grow our business,
we must develop, distribute and commercialize our products, secure strategic partnerships with various businesses, and
bring our products to market on schedule and in a profitable manner, as well as spend time and resources on the
development of future products, services and business strategies that are complementary to our initial electric vehicle
and business plan. Delays or failures in the launch of our products could hurt our ability to meet our growth objectives,
which may affect our financial projections and may impact our stock price. Moreover, if we are unable to continually
develop and evolve our business strategy and launch additional products and services in the future, our business will be
entirely dependent on the success of the NxuOne ™ Charging Network and related products, which could hurt our
ability to meet our objectives. We cannot guarantee that the NxuOne ™ Charging Network will be able to achieve our
expansion goals alone. Our ability to expand successfully will depend on a number of factors, many of which are beyond
our control. Nxu’ s estimates of market opportunity and forecasts of market growth may prove to be inaccurate.
Estimates of future EV adoption in the U. S., the total addressable market, serviceable addressable market for Nxu’ s
products and services and the EV market in general are included in this Form 10- K. Market opportunity estimates and
growth forecasts, whether obtained from third- party sources or developed internally, are subject to significant
uncertainty and are based on assumptions and estimates that may prove to be inaccurate. Such uncertainty is enhanced
by the prevailing geopolitical and macroeconomic environment. Nxu’ s internal estimates relating to the size and
expected growth of the target market, market demand, EV adoption across individual market verticals and use cases,
capacity of automotive and battery OEMs and ability of charging infrastructure to address this demand and related
pricing may also prove to be inaccurate. In particular, estimates regarding the current and projected market
opportunity for public and commercial fast charging and future fast charging throughput or Nxu market share capture
are difficult to predict. The estimated addressable market may not materialize in the timeframe of Nxu’ s internal
projections, if ever and even if the markets meet the size estimates and growth estimates presented, Nxu’ s business could
fail to grow at similar rates. The success of our business depends on attracting and retaining a large number of
customers. If we are unable to do so , we will not be able to achieve profitability. Our success depends on attracting a
large number of potential customers to purchase our vehicles and the associated services we will provide to our
customers. If our customers do not perceive our vehicles se-using-avaitable-eash-onhand-- and services to be of sufficiently
high value and quality , bat-cost competitive and appealing in aesthetics eur- or performance, we may not be able to
retain our current preorder customers or attract new customers, and our business, prospects, financial condition , results
of operations, and cash flows would suffer as a result. In addition, we may incur significantly higher and more sustained
advertising and promotional expenditures than we have previously incurred to attract customers. Further, our future
success will be-adversely-impaeted-also depend in part on securing additional commercial agreements with businesses and
/ or fleet operators for our commercial vehicles. Many states have enacted legislation to prohibit direct- to- consumer
sales, reducing the pool of prospective customers. We may not be successful in attracting and retaining a large number of
consumer and commercial customers. If, for any of these reasons, wec may-are not able have-suffietentfunds—to eperate
attract and maintain consumer and commercial customers, our business , prospects, financial condition, results of
operations, and develop-otrproduets-as-planned-cash flows would be materially harmed . S RISKSREFATED-TO-THE
AGTOMOBHEINDUSTRY-The-automeotive-11 Nxu’ s growth and success are highly correlated with and thus dependent
upon the continuing rapid adoption of and demand for EVs and OEMs’ ability to supply such EVs to the market . Nxu’ s
future growth is highly dependent upon the adoption of EVs by businesses and consumers. The market for EVs is still
rapidly evolving, characterized by rapidly changing technologies, competitive -pricing and competitive factors, evolving



government regulation and we-may-notbesueeessfulineompetingtnrthis-industry —Beth-standards and changing consumer

demands and behaviors, changing levels of concern related to environmental issues and governmental initiatives related
to energy 1ndependence, chmate change and the env1ronment autemeb—x-}e—méusﬁywnuall\ Although demand ;-and-the
A y ng-for sales-with-both-eleetrie-vehiele

manu-faeturers—EVs has grown in recent years, there is no guarantee of contmulng future demand. If the market for EVs
develops more slowly than expected, or if demand for EVs decreases, Nxu’ s business, prospects, financial condition and
traditional-attomotive-eompantes-operating results would be harmed. The market for EVs could be affected by numerous
factors, such as: - perceptions about EV features, quality, safety, performance and cost; - perceptions about the limited
range over whlch EVs may be drlven on a smgle battery charge, competltlon including from t-hese—whe—have—aﬁﬂeuﬁeed

feg-u-l-atery—push—fer—alunmm e lud ve mlu eeﬂ&nufng—g-}e-ba-hza&eﬂ—plug- in hybr1d electrlc Vehlcles and hlgh fuel- economy

internal combustion engine vehicles; - volatility in the cost of oil and gasoline . including as a result of trade restrictions; -
concerns regarding the reliability and stability of the electrical grid; - the change in and-- an eonselidationin-EV battery’ s
ability to hold a charge over time; - the swworldwide-availability and reliability of a national electric vehicle charging
network or infrastructure; - availability of maintenance and repair services for EVs; - consumers’ perception about the
convenience and cost of charging EVs; - increases in fuel efficiency of non- electric vehicles; - government regulations
and economic incentives, including adverse changes in, or expiration of, favorable tax incentives related to EVs, EV
charging stations or decarbonization generally; - relaxation of government mandates or quotas regarding the sale of
EVs; and - concerns about the future viability of EV manufacturers. In addition, sales of vehicles in the automotive
industry can be cyclical , which may affect growth in acceptance of EVs. It is uncertain how macroeconomic factors will
impact demand for EVs, particularly since EVs can be more expensive than traditional gasoline- powered vehicles, when
the automotive industry globally as-has swel-asthe-been experiencing a recent decline signifteantinerease-in sales oi-and
gasolineprices-. Furthermore Inaddition-, as-because fleet operators often make large purchases of EVs begin-transitioning
to-eleetrie-vehieles-onramass-seate-, we-expeet-that-this cyclicality and volatility in the automotive industry may be more
pronounced with eempetitors-willenter-the-commercial fleet-eleetrie-vehiete-marketpurchasers, and any significant decline
in demand from these customers could reduce demand for EV charging and Nxu’ s products and services in particular.
Demand for EVs may also be affected by factors directly impacting automobile prices or the cost of purchasing and
operating automobiles, such as sales and financing incentives, prices of raw materials and parts and components, cost of
fuel and governmental regulatlons, 1nclud1ng tarlffs, 1mport regulatlon and other taxes Further, as—a—resu-}t—e-ﬁnew—eﬁt-ra-n-ts

e%euﬁehte}es—whteh—may—automotlve mdustry in general and EV manufacturmg lmx e -l-nﬁtted-ersrng-}e-experlenced recent

substantial supply chain interruptions due in part to COVID - seuree-19 and a worldwide semiconductor shortage
adversely impacting the automotive industry, resulting in reduced EV production schedules and sales. Volatility in

demand or delays in EV productlon due to global supply cham constralnts —Faeters—a-ffeeﬁng—eerﬁpet-rt-teﬂ—rne}ude—preduet-

-'rnereased—i-nveﬁtery— W lmh may lcstlll in dewnw&rd—pﬂee—pfessufe-reduced demand for EV charglng solutlons and therefore
adversely affect ea-Nxu’ s business ;prespeets-, financial condition -and operating results ef-eperations;-and-eash-ows- Our

forecasting methods may not be infallible and we may encounter unanticipated obstacles. Our business plan may change
significantly. Many of our potential business endeavors are capital intensive and may be subject to statutory or
regulatory requirements. Our Board of Directors (Other-- the manufacturers-may-beatus-* Board of Directors ) believes
that the chosen activities and strategies are achievable in light of current economic and legal conditions with the skills,
background, and knowledge of our principals and advisors. Our Board of Directors reserve the right to market-- make
significant modifications to our stated strategies depending on future events. We generated revenue for the first time in
2023, but there is no assurance that we’ Il be able to continue to generate revenue from the sale or deployment of the
NxuOne ™ Charging Network or from the sale of other proprietary products. In 2023, we generated revenue for the first
time in the Company' s history. The 2023 revenue was largely related to product deliveries from our proprietary battery
cell and pack division. We have since ceased electric vehicle battery development as we focus our efforts on the NxuOne
™ Charging Network . As such, the bulk of February-our revenue in 2022

3 ;severaleompeting-eleetrie-piekup-trueks-have
entered-produetion,or-was non- recurring. We expect that any source of revenue in 2024 will enterproduetionby-be solely
from 1 he eﬂd-deployment or sale ol %O%quOne 1 Chargmg Statlons If SPhis—rnel-udes—but—ls—net—hrﬁrted-te—t-he—Ferd—F-

perferm&nee—unable to ﬁnd customers to purchase our quOne e Chargmg Statlons ma-ny—et-hefaufe—makefs—we will not
hkely be able to meet or exceed our 2024 revenue estimates. 12 We have losses which we expect to continue into mueh

the future to-quiekly-ereate-economtes-ofseate-. There is no
assurance our future operatlons will result in a ehanee-profit. If we cannot generate sufficient revenues to operate
profitably or we are unable to raise enough additional funds for operations, the stockholders will experience a decrease
in value, and we may have to cease operations. We are a development- stage technology company that eenstumers-adopt
eompetitor-eleetrie-traeks-began operating and commenced research and development activities in 2016.As a recently




formed “ Development Stage Company ”,we are subject to all of the risks and uncertainties of a new business,including the
risk that we may never develop,complete development or market any of our products or services and we may never generate
product or services related revenues.Accordingly,we have only a limited history upon which an evaluation of our prospects and
[ululc pcllolmdncc can be mddc We onl\ hd\c one pmducl cununl\ under dc\ elopment,which will ILqullL [ullhu

and-before At-l-is—e&n—brmg—rts—— it QGPpiekup—truelﬁe-and any

successors could prov1de us w1th any revenue. As a result, if we do not successfully develop, market —White-other
mantfaetures-foeus-and commercialize our qu Truck on the qu Platform mid-—@ize—aﬂd-elass—l—piekup—trueks— Atlis-we
will be unable to generate any revenue fo 5 g8 torr-for Classteustomers

many years, if at all . We—rel—y—en—eemp-leaemaehmery—fe%lf we are unable to generate revenue, we will not become

ha-z&rds—&nd—remed&aﬁoﬁ—eosts—assouam with éeeeﬁamrsaemng—new enterprlses The hkellhood of m&el‘n-ﬂes—Olll‘ success
must be considered in light of the problems , expenses labe%d-rsputes—aﬂd-strﬂees— elrfﬁeul-ty—dlfﬁcultles o comphcatlons,
and delays frequently encountered in connection with obtaining-governments 3
systems-ineluding-the seftware-used-to-eontrol-or-expansion of a busmess, operatlon in a competltlve industry, and the
continued development of advertising, promotions and a corresponding customer base. There can be no assurances that
we will operate profitably. We expect to incur operating losses in future periods due to them- the high cost associated
with developing -industriat-acetdents; pandemies,fire; seismie-aetivity,and- an nataral-disasters-electric vehicle from the
ground up . Sheutd-We cannot be sure that we will be successful in generating revenues in the near future and in the
event we are unable to generate sufficient revenues or raise additional funds we will analyze all avenues of business
opportunities. Management may consider a merger, acquisition, joint venture, strategic alliance, a roll- up, or other
business combination to increase business and potentially increase the liquidity of the Company. Such a business
combination may ultimately fail, decreasing the liquidity of the Company and stockholder value or cause us to cease
eperational-operations , and investors would be at risks-- risk materialize, it mayresultin-of losing all or part of the-their
personatbinjury-investment in us. Our business would be adversely affected if we are not able to create and develop an
effective direct sales force. Because a significant component of or-our death-ofworkers;-growth strategy relates to
increasing our revenues through sales to companies and individuals subject to the tess-efproduetion-SEC disclosure and
reporting equipmentrequirements , damage-our business would be adversely affected if we were unable to manufaeturing
faetlities;-develop and maintain an effectlve sales force to market our pmducls dlrectly to consumers Further
complicating this matter , supp S At d i r-many states
have prohibited direct to consumer vehlcle sales qu will need to be effectlve at convertlng onhne 1nterest into hard
sales We currently do not employ any sales staff to sell our produetion-products , environmental-damage;-administrative

e b at-which could have a material adverse effect on our business,
pfespeets—results of operatlons and lmanual condmon If we do not successfully establish and maintain our Company as
a highly trusted and respected name for electric vehicle- related technology . we may not be able to attract and retain
quality talent or achieve future revenue goals, which could significantly affect our business, financial condition and
results of operations r-and-eash-flows-. AdthoughIn order to attract and retain a client base and increase business, we
generally-earry-instaranee-must establish, maintain and strengthen our name and the services we provide. In order to eever
suelrbe successful in establishing our reputation, clients must perceive us as a trusted source for quality services. If we
are unable to attract and retain clients with our current marketing plans, we may not be able to successfully establish
our name and reputation, which could significantly affect our business, financial condition and results of eperationat
operations risks-. We employ a small team of people and each team member plays a critical role at Nxu. Any loss of talent
may have a material adverse effect on our business and operations. The nature of our product development efforts
requires us to hire talent to complete highly technical and specialized work. Recruiting for these specialized roles may be
challenging , and we may be competing with top companies to attract and retain employees for these roles. If we cannot
secure the right talent, our product development and production schedules may be eertain-affected. If we pursue strategic
investments, they may result in losses. We may elect periodically to make strategic investments in various public and

private companies with businesses or technologies that may complement our msuranee-eoverage-witt-be-suffietentbusiness.
The market values of these strategic investments may fluctuate due to market conditions and other conditions eover—

over which we have no control potential-eosts-and-iabilities-arising-therefrom. A-toss-Other- than- temporary declines in
the market price and valuations of the securities that we hold in other companies would is-tninstured-orexeeeds-poliey
hmitsmay-require us to pay-substantial-amounts;whiehrecord losses related to our investment. This could adversely-affeet
euﬁbuﬁness—preﬁaeets—ﬁﬂ&netal—eeﬂd-r&eﬂ—rest% result in future efeperations;-and-eash-flows—1+9-We-are-subjeetto
ehanges-charges to ;or-our earnings. It is uncertain whether faiture-by-ts-to-eomply




bs and te-vehietet y-a Fevolvitg we -faee—ﬂsks—wﬂl realize any long- term beneﬁts associated
with these realize-anylong—terntrbenefits-assoetated-with-these-strategic investments.Our ability to utilize loss carry forwards
may be limited.Generally,a change of more than fifty percent (50 %) in the ownership of a company’ s stock,by value,over a
three- year period constitutes an ownership change for U.S.federal income tax purposes.An ownership change may limit our
ability to use our net operating loss carryforwards attributable to the period prior to the change.As a result,if we earn net taxable
income,our ability to use our pre chanée net operdtmo loss carryforw ards to offset U.S.federal taxable income may become
subject to limitations. An d Qur business could be adversely affected
by a downturn in the economy and / or manufacturlng We are dependent upon the continued demand for electric vehicles

; and aeerved-electric vehicle ehanging-charging regulattens-capacity,

maklng our busmess susceptible to a downturn in the economy or in manufacturing . Fo-For example, a decrease in the
number of individuals investing the-their extent-money in the equity markets could result in a decrease in the number of
companies deciding to become or remain public. This downturn could have a material adverse effect on our business,
our ability to raise funds, our production, and ultimately our overall financial condition. 13 The preparation of our
financial statements requires estimates, judgments and assumptions that are inherently uncertain. Financial statements
prepared in accordance with accounting principles generally accepted in the United States (“ GAAP ”) typically require
the use of estimates, judgments and assumptions that affect the reported amounts. Often, different estimates, judgments
and assumptions could reasonably be used that would have a {aw-material effect on such financial statements, and
changes in these estimates , judgments and assumptions may occur from period to period over time. These estimates,
judgments and assumptions are inherently uncertain and, if our estimates were to prove to be wrong, we would face the
risk that charges to income eur— or other financial statement changes or adjustments would be required.Any such
charges or changes could harm our business,including our financial condition and results of operations and the price of
our securities.See “ Management’ s Discussion and Analysis of Financial Condition and Results of Operations ” for a
discussion of the accounting estimates,judgments and assumptions that we believe are the most critical to an
understanding of our consolidated financial statements and our business. Failure to maintain internal controls over financial
reporting would have an adverse impact on us.We are required to establish and maintain appropriate internal controls over
financial reporting. The standards required for a public company under Section 404 (a) of the Sarbanes- Oxley Act are
s1gn1tlcantlv more stlmgent than those lequned by qu At-l-ts—Meter—Vehte}es—as a pmdtelv held company. Manaaement may not

-i-n—a—t-i-mel—y—m&m&eibeﬁb‘rt-h—adequdte compliance, and our internal controls over financial reporting may not be effective,which
may subject us to adverse regulatory consequences and could harm investor confidence.Failure to maintain establish-those
controls ser-any-fature-ofthese-eontrols-onee-established;could also adversely impact our public disclosures regarding our
business,financial condition or results of operations.In addition,management’ s assessment of internal controls over financial
reporting may identify swealknesses-deficiencies and conditions that need to be addressed in our internal controls over financial
reporting or other matters that may raise concerns for investors.Any actual or perceived seaknesses-deficiencies and conditions
that need to be addressed in our internal control over financial reporting,or disclosure of management’ s assessment of our
internal controls over financial reporting may have an adverse impact on the price of our Class A common stock. 2%
Uncertainty exists as to whether our business will have sufficient funds over the next 12 months,thereby making an
investment in Nxu speculative. \We require additional financing to complete development may-use-equity-ineentivesfor
employees;advisots;directors;key-eonsultants-and marketlng se}eet—a-fﬁ-l-rafesﬂ%ny—tssﬁanee—of steeieupeﬁ—t-he—eeﬂverﬁen—e-f-
epﬁeﬂs—&nd—/—e-rour quOne 1 Charglng Network f v

v ploy &d‘\ﬂSﬁ'r'S-NXll battery technology d-rreetefs—qu Platform
key—eensu-l-t&nts—dnd qu Truck untll se}eet—a-fﬁ-l-ra-tesﬂ%ny—tssﬁanee—e-ﬂsteel&upeﬂ—t 1c eonversiotrof options-and-/-orineentive
rights-witlresaltin-the-difutterrproducts are in production and sufficient revenue can be generated for us to be self-
sustaining. Our management projects that in order to effectively bring the non- charging network products to market,
that it will require significant funding over the next 12 months to cover costs involved in completing the prototype,
getting the battery assembly line up and running, and beginning to develop a supply chain. In the event that we are
unable to generate sufficient revenues, and before all of the funds now held by us are expended, an investment made in
Nxu may We require #mmediate-additional financing to sustaineurrent-complete development and fund-futare-operations-There
marketing of our AMYV battery technology,XP Platform,and XT pickup truck until the products are in production and
sufficient revenue can be no-assuranee-generated for us to be self- sustaining.Our management projects that we-in order to
effectively bring the products to market,that it will be-require significant funding over the next 12 months to cover costs
involved in completing the prototype,getting the battery assembly line up and running,and beginning to develop a supply
chain.In the event that we are able-unable to obtairr-generate sufficient revenues,and before all of the funds en-aeeeptable
termsnow held by us are expended , #fat-alt-an investment made in Atlis may become worthless .If we cannot continue to
raise further rounds of funding,we cannot succeed. Nxw-Atlis will require additional rounds of funding to complete development
and begin shipments of the NsstrAMYV XT pickup Fruektruck .If Nxw-Atlis is unable to secure funding,we will be unable to
succeed in our goal of developing the world’ s best electric pickup truck.If we are unable to raise adequate financing,we will be
unable to sustain operations for a prolonged period of time.We expect to significantly increase our spending to advance the
development of our products and services and launch and commercialize the products for commercial sale.We will require




additional capital for the further development and commercialization of our products,as well as to fund our other operating
expenses and capital expenditures.We cannot be certain that additional funding will be available on acceptable terms,or at all.If
we are unable to raise additional capital in sufficient amounts or on terms acceptable to us,we may have to significantly
delay,scale back or discontinue the development or commercialization of one or more of our products and services.We may also
seek collaborators for the products at an earlier stage than otherwise would be desirable or on terms that are less favorable than
might otherwise be available.Any of these ev ents u)uld signi mmllv lhum our busmc\s financial condmon and plospccl\ We
rely on proprietary technology currently v ; atreh-a G ;
potiey-development by Atlis to meet product performance requlrements Atlls is developlng proprietary technologies
which are needed to meet targeted product performance requirements.The development of this technology may be

impacted by unforeseen supplier fesuh—rn—rmfeases—te—&te—eest—e{l&rargmg-eqtupmeﬂt— materlal efhefgeeés— semees—and
perseﬂﬂel—technlcal rlsks which 11

depressing-eeonomie-growthettherof whieh—or change product performance expectatlons.9 fhe—eemb-rnat-teﬁ—t-heree-f—
eould-hurt-the-finanetal-and-operating resultsnot limited to the rate and success of our research and development efforts,

marketing efforts, market acceptance of our products, our ability to establish and maintain our agreements with
suppliers, our ability to ramp up production, product demand and other factors. The capital requirements relating to
development of our technology and the implementation of our business plan will be significant. We cannot accurately
predict the timing and amount of such capital requirements. However, we are dependent on additional financing that
will be required in order to develop our products and fully implement our proposed business plans. We need to raise
additional capital to meet our future business requirements and such capital raising may be costly or difficult to obtain
and could dilute current stockholders’ ownership interest. We have relied upon cash from financing activities and in the
future, we expect to rely on the proceeds from future debt and / or equity financings, and we hope to rely on revenues
generated from operations to fund all of the cash requirements of our activities. However, there can be no assurance that
we will be able to generate any significant cash from our operating activities in the future. Future financing may not be
available on a timely basis, in sufficient amounts or on terms acceptable to us, if at all. Any debt financing or other
financing of securities senior to the Class A common stock will likely include financial and other covenants that will
restrict our flexibility. Any failure to comply with appheable-internattonnal-these covenants would have a material adverse
effect on our business , federal-prospects , state-financial condition , and teeaHaws-results of operations because we could
lose our existing sources of funding and impair our ability to secure new sources of funding. However . there can be no
assurance that the Company will be able to generate any investor interest in its securities. If we do not obtain additional
financing, our prototype will never be completed, in which case you would ,prospects,financial condition,and results of
operations because we could lose our existing sources of funding and impair our ability to secure new sources of
funding.However,there can be no assurance that the Company will be able to generate any investor interest in its
securities.If we do not obtain additional financing,our prototype will never be completed,in which case you would likely
lose the entirety of your investment in us.At this time,we have not secured or identified any additional financing. We do not have
any firm commitments or other identified sources of additional capital from third parties or from our officer and director or from
other stockholders.There can be no assurance that additional capital will be available to us,or that,if available,it will be on terms
satisfactory to us.Any additional financing will involve dilution to our existing stockholders.If we do not obtain additional
capital on terms satisfactory to us,or at all,it may cause us to delay,curtail,scale back or forgo some or all of our product
development and / or business operations,which could have a material adverse effect on our business and financial results.In
such a scenario,inv leols would be at risk of losma all or a part of any investment in our Company. We have Nxu-reles-on-a

; ante ; : losses e-ﬁ&ny—e—f—whlch we expect to contlnue

ettﬁbﬂs'rness-prespeefs- lmanual wndmon 5 dnd operating ILSLlllS In addltlon, qu S suppllers may face supply chain rlsks
and constraints of their own, which may impact the availability and pricing of its products. For example, supply chain
challenges related to global chip shortages have impacted companies worldwide both within and outside of Nxu’ s
industry and may continue to have adverse effects on Nxu’ s suppliers and, as a result, Nxu. 15 In addition, in fiscal year
2023, Nxu became subject to requirements under the Dodd- Frank Wall Street Reform and Consumer Protection Act of
2010 (the “ Dodd- Frank Act ”) to diligence, disclose and report whether or not its products contain minerals originating
from the Democratic Republic of the Congo and adjoining countries, or conflict minerals. Nxu may incur additional costs
to comply with these disclosure requirements, including costs related to determining the source of any of the relevant
minerals and metals used in Nxu’ s products. These requirements swotd-could adversely affect the sourcing, availability
and pricing of minerals used in the components used in Nxu’ s products. It is also possible that Nxu’ s reputation may be
adversely affected —Internationaty-if it determines that certain of its products contain minerals not determined to be
conflict- free or if it is unable to alter its products , processes or sources of supply to avoid use of such materials. Nxu
may also encounter end- customers who require that all of the components of the products be certified as conflict free. If



Nxu is not able to meet this requirement, such end- customers may choose to purchase products from a different
company. Unknown costs and risks may exist with the prolonged use of NxuOne ™ Charging Network equipment and
related systems, as the technology is recently developed and has not been widely deployed. As the NxuOne ™ Charging
Station field trials just commenced in the third quarter of 2023, we do not know how our products will hold up over
prolonged use. We estimate that our utilization rate will continue to increase as the NxuOne ™ Charging Network
proliferates and we continue to sign up new users. Since our products have only been in use for a few months, we do not
have any way to predict whether our charging stations will remain functional under heavy, persistent use. If the NxuOne
™ Charging stations malfunction under heavy use, we will be forced to bear the costs of repairing or replacing the
equipment. Given our projected development timeline, such costs could be substantial. Nxu is dependent upon the
availability of electricity at Nxu’ s current and future charging stations. Cost increases, delays and / or other restrictions
on the availability of electricity would adversely affect Nxu’ s business and results of Nxu’ s operations. The operation
and development of Nxu’ s charging stations is dependent upon the availability of electricity, which is beyond Nxu’ s
control. Nxu’ s charging stations are affected by problems accessing electricity sources, such as planned or unplanned
power outages. In recent years, shortages of electricity have resulted in increased costs to users and interruptions in
service. In particular, California has experienced rolling blackouts due to excessive demands on the electrical grid or as
precautionary measures against the risk of wildfire. In the event of a power outage, Nxu will be dependent on the utility
company to restore power. Any prolonged power outage could adversely affect customer experience and Nxu’ s business
and results of operations. Changes in utility electricity pricing or new and restrictive constructs from regulations
applicable to pricing may adversely impact future operating results. For example, some jurisdictions have required the
Company to switch from pricing on a per- minute basis to a per- kWh basis and other jurisdictions may follow suit.
Utility rates may change in a way that adversely affects fast charging or in a way that may limit Nxu’ s ability to access
certain beneficial rate schedules. In addition, utilities or other regulated entities with monopoly power may receive
authority to provide charging services that result in an anti- competitive advantage relative to the Company and other
private sector operators. Nxu’ s business is subject to risks associated with construction, cost overruns and delays and
other contingencies that may arise in the course of completing installations and such risks may increase in the future as
Nxu expands the scope of such services with other parties. Charger installation and construction is typically performed
by third- party contractors managed by the Company. The installation and construction of charging stations at a
particular site is generally subject to oversight and regulation in accordance with state and local laws and ordinances
relating to building codes, safety, environmental protection and related matters and typically requires local utility
cooperation in design and interconnection request approval and commissioning, as well as various local and other
governmental approvals and permits that vary by jurisdiction. In addition, building codes, accessibility requirements,
utility interconnect specifications, review, approval or study lead time or regulations may hinder EV charger installation
and construction because they end up costing the developer or installer more in order to meet the code requirements. In
addition, increased demand for the components necessary to install and construct charging stations could lead to higher
installed costs. Meaningful delays or cost overruns caused by Nxu’ s vendor supply chains, contractors, utility upgrades
scope and delays, or inability of local utilities and approving agencies to cope with heightened levels of activity, may
impact Nxu’ s ability to satisfy the requirements under the build schedule and Nxu’ s other contractual commitments,
and may impact revenue recognition in certain cases and / or impact Nxu’ s relationships, any of which could impact
Nxu’ s business and profitability, pace of growth and prospects. Working with contractors may require the Company to
obtain licenses or require Nxu or Nxu’ s customers to comply with additional rules, working conditions and other union
requirements, which can add costs and complexity to an installation and construction project. If these contractors are
unable to provide timely, thorough and quality installation- related services, Nxu could fall behind Nxu’ s construction
schedules or cause customers to become dissatisfied with the solutions Nxu offers. As the demand for public fast charging
increases and qualification requirements for contractors become more stringent, Nxu may encounter shortages in the
number of qualified contractors available to complete all of Nxu’ s desired installations. If Nxu fails to timely pay Nxu’ s
contractors, they may file liens against Nxu’ s owned or leased properties, putting Nxu’ s occupancy or operations at
risk. Nxu’ s business model is predicated on the presence of qualified and capable electrical and civil contractors and
subcontractors in the new markets Nxu intends to enter. There is no guarantee that may-will be taws-an adequate
supply of such partners. A shortage in the number of qualified contractors may impact the viability of the business plan,
increase risks related to the quality of work performed and increase costs if outside contractors are brought into a new
market. 16 In addition, Nxu’ s network expansion plan relies on Nxu’ s site development efforts and Nxu’ s business is
exposed to risks associated with receiving site control and access necessary for the construction of the charging station
and operation of the charging equipment, electrical interconnection and power supply at identified locations sufficient to
host chargers on a timely basis. Nxu generally does not own the and-land jurisdietions-at the charging sites and relies on
site licenses with Site Hosts that convey the right to build, own and operate the charging equipment on the site. Nxu may
not be able to renew the site licenses or retain site control. The process of establishing or extending site control and
access could take longer or become more competitive. As the EV market grows, competition for premium sites may
intensify, the power distribution grid mayrequire upgrading, and electrical interconnection with local utilities may
become more competitive, all of which may lead to delays in construction and / or commissioning. As a result, Nxu may
be exposed to increased interconnection costs and utility fees, as well as delays, which may slow the pace of Nxu’ s
network expansion. Nxu’ s charging stations may be located in areas that are publicly accessible and may be exposed to
vandalism or misuse by customers or other individuals, which would increase Nxu’ s replacement and maintenance
costs. Nxu’ s public chargers may be exposed to vandalism or misuse by customers and other individuals, increasing



wear and tear of the charging equipment. Such damage could shorten the usable lifespan of the chargers and require the
Company to increase its spending on replacement, maintenance and insurance costs and could result in site hosts
reconsidering the value of hosting Nxu’ s charging stations at their sites. In addition, the cost of any such damage may
not be covered by Nxu’ s insurance in full or at all and, in the event of repeated damage to Nxu’ s charging equipment,
Nxu’ s insurance premiums could increase and it could be subject to additional insurance costs or may not be able to
obtain insurance at all, any of which could have an adverse effect on its business. We do not own a transportation fleet,
nor any fleet vehicles, and so may not be able to transport NxuOne ™ Charging Stations once produced. Cost of third-
party transport may be high and the risk of loss surrounding transport may be high or hard to predict. Our charging
stations weigh several thousand pounds. There are inherent transportation risks associated with deployment of our
charging network. We do not own a transportation fleet, so we will have to hire a transportation company to transport
the NxuOne ™ Charging stations to deployment sites. Such transport may be incredibly costly, and we have not yet
entered-been able to accurately predict or favws-project transportation costs. In addition to the risk of losing control of the
method of transportation, we may not be able to adequately insure against loss during transport. There is a chance the
NxuOne ™ charging stations are irrevocably damaged in transit. If we are unaware-unable to insure the NxuOne ™
Charging Stations for transit, we may be forced to bear the full risk of loss. A significant interruption of our information
technology systems or the loss of confidential or other sensitive data, including cybersecurity risks, could have a material
adverse impact on our operations and financial results. Given our reliance on information technology (our own and our
third- party providers’), a significant interruption in jurisdiettons-the availability of information technology, regardless of
the cause, or the loss of confidential, personal, or proprietary information (whether our own, our employees’, our
suppliers’, or our customers’), regardless of the cause, could negatively impact our operations. While we have entered
invested in the protection of our data and information technology to reduce these risks and routinely test the security of
our mformatlon systems network we cannot be assured that m&y—restﬂet—our efforts w1ll prevent breakdowns our—- &

our-efforts-will prevent-breakdowns-or blLdLhLS in our systems that could adversely affect our busmes\ Mand(mmenl is not

aware of a cybersecurity incident that has had a material adverse impact on our financial condition or results of
operations;however,we could suffer material financial or other losses in the future and we are not able to predict the severity of
these attacks.The occurrence of a cyber- attack,breach,unauthorized access,misuse,computer virus or other malicious code or
other cybersecurity event could jeopardize or result in the unauthorized disclosure,gathering,monitoring,misuse,corruption,loss
or destruction of confidential and other information that belongs to us,our customers,our counterparties,or third- party suppliers
and providers that is processed and stored in,and transmitted through,our computer systems and networks.The occurrence of
such an event could also result in damage to our software,computers or systems,or otherwise cause interruptions or malfunctions
in our,our customers’,our counterparties’ or third parties’ operations.This could result in loss of customers and business
opportunities,reputational damage,litigation,regulatory fines,penalties or intervention,reimbursement or other compensatory
costs,or otherwise adversely affect our business,financial condition or results of operations.As part of our regular review of

potential risks,we analyze emerging cybersecurity threats to us and our third- party suppliers and providers as well as our plans
and strategies to address them. Fhe-Our Board of Directors efthe-Company-(the-“Boeard-ef Direetors™)- which has oversight

responsibility for cybersecurity risks,is regularly briefed by management on such analyses. Ristng-interestrates-Nxu is highly
reliant on its networked charging solution and information technology systems and data,and those of its service
providers and component suppliers,any of which systems and data may be subject to cyber- attacks,service disruptions
or other security incidents,which could result in data breaches,loss or interruption of services,intellectual property
theft,claims,litigation,regulatory investigations,significant liability,reputational damage and other adversely—-- adverse
consequences impaet-otr-bustness-. Bae-Nxu continues to expand its reeentinereases-ininflatiorrinformation -technology
systems in the H-form of its networked charging solution,and as its operations grow,its internal information technology
systems,such as product data management,procurement,inventory management,production planning and execution,
sales , service and logistics, financial, tax and regulatory compliance systems. This includes the implementation of new
internally developed systems and the deployment of such systems in the United States and abroad. The implementation,
maintenance, segregation and improvement of these systems require significant management time, support and cost, and
there are inherent risks associated with developing, improving and expanding Nxu’ s core systems as well as
implementing new systems and updating current systems, including disruptions to the related areas of business
operations. These risks may affect Nxu’ s ability to manage its data and inventory, procure parts or supplies or
manufacture, sell, deliver and service products, adequately protect its intellectual property or achieve and maintain
compliance with, or realize available benefits under, tax laws and other applicable regulations. 17 While Nxu maintains
information technology measures designed to protect it against intellectual property theft, data breaches, sabotage and
other external or internal cyber- attacks or misappropriation, its systems and those of its service providers are
potentially vulnerable to malware, ransomware, viruses, denial- of- service attacks, phishing attacks, social engineering,
computer hacking, unauthorized access, exploitation of bugs, defects and vulnerabilities, breakdowns, damage,
interruptions, system malfunctions, power outages, terrorism, acts of vandalism, security breaches, security incidents,
inadvertent or intentional actions by employees or other third parties, and other cyber- attacks. To the extent any
security incident results in unauthorized access or damage to or acquisition, use, corruption, loss, destruction, alteration
or dissemination of Nxu data, including intellectual property and personal information, or Nxu products, or for it to be



believed or reported that any of these occurred, it could disrupt Nxu’ s business praetiees—These-, harm its reputation,
compel it to comply with applicable data breach notification laws may-be-eomplex, subject it to time consuming,
distracting and expensive litigation, regulatory investigation and oversight, mandatory corrective action, require it to
verify the correctness of database contents, or otherwise subject it to liability under laws, regulations and contractual
obligations, including those that protect the privacy and security of personal information. This could result in increased
costs to Nxu and result in significant legal and financial exposure and / or reputational harm. Because Nxu also relies on
third- party service providers, it cannot guarantee that its service providers’ and component suppliers’ systems have not
been breached or that they do not contain exploitable defects, bugs, or vulnerabilities that could result in a security
incident, or other disruption to, Nxu’ s or Nxu’ s service providers’ or component suppliers’ systems. Nxu’ s ability to
monitor its service providers’ and component suppliers’ security measures is limited, and, in any event, malicious third
parties may be able to circumvent those security measures. If Nxu does not successfully implement, maintain or expand
its information technology systems as planned, its operations may be disrupted, its ability to accurately and / or timely
report its financial results could be impaired and deficiencies may arise in its internal control over financial reporting,
which may impact its ability to certify its financial results. If Nxu identifies material weaknesses in the future or
otherwise fails to maintain an effective system of internal control over financial reporting, this may result in material
misstatements contained within Nxu’ s consolidated financial statements or cause Nxu to fail to meet its periodic
reporting obligations, ” for more detail). Moreover, Nxu’ s proprietary information, including intellectual property and
personal information, could be compromised or misappropriated, its reputation may be adversely affected if these
systems or their functionality do not operate as expected and Nxu may be required to expend significant resources to
make corrections or find alternative sources for performing these functions. We may have diffieutt-difficulty protecting
our intellectual property. Our pending patents and other intellectual property could be unenforceable or ineffective once
patent reviews are completed. We anticipate patent review completion and patents issued in calendar years 2021, 2022,
2023, and 2024 based on the typical to-two interpret- year process between filing and may-ehange-issuing. We have
continued to file patent applications throughout 2023 and plan to continue filing new patents over time. Centinted
regulatory-limitations-We have filed these patents privately and the scope of what they cover remains confidential until
they are issued. For any company creating and-brand ebstaeles-new products, it is imperative to protect the proprietary
intellectual property to maintain a competitive advantage. There is no doubt that may-interfere-with-a significant portion
of Nxu’ s current value depends on the strength and imperviousness of these pending patents. We intend to continue to
file additional patent applications and build our intellectual property portfolio as we discover new technologies related to
the development of plug- in electric vehicles. We believe that intellectual property will be critical to our success, and that
we will rely on trademark, copyright and patent law, trade secret protection and confidentiality and / etir— or ability
license agreements to eommeretatize-protect our produets-proprietary rights. If we are not successful in protecting our
intellectual property, it could have a negative-and-material impaet-adverse effect on our business, prospeets;results of
operations and financial condition . While we believe that we will be issued trademarks , patents and results-ofpending
patent applications help to protect our business, there can be no assurance that our operation-operations —We-do not, or
will not, infringe valid, enforceable third- party patents of third parties or that competitors will not devise new methods
of competing with us that arc subjeetnot covered by our anticipated patent applications. There can also be no assurance
that our patent applications will be approved, that any patents issued will adequately protect our intellectual property,
or that such patents will not be challenged by third parties or found to requirementstelating-be invalid or unenforceable
or that our patents will be effective in preventing third parties from utilizing a copycat business model to envirenmentat
offer the same service in one or more categories. Moreover, it is intended that we will rely on intellectual property and
safetyregulations-technology developed or licensed by third parties, and environmentatremediation-matters-we may not be
able to obtain or continue to obtain licenses and technologies from these third parties at all or on reasonable terms.
Effective trademark, service mark, copyright and trade secret protection may not be available in every country in which
our intended services will be provided. The laws of certain countries do not protect proprietary rights to the same extent
as the laws of the U. S. and, therefore, in certain jurisdictions, we may be unable to protect our proprietary technology
adequately against unauthorized third party copying or use, which could adversely affect our competitive position. We
expect to license in the future, certain proprietary rights, such as trademarks or copyrighted material, to third parties.
These licensees may take actions that might diminish the value of our proprietary rights or harm our reputation, even if
we have agreements prohibiting such activity. Also, to the extent third parties are obligated to indemnify us for breaches
of our intellectual property rights, these third parties may be unable to meet these obligations. Any of these events could
have a material adverse effect on our business, results of eperation-operations or financial condition. 18 The U. S. Patent
and Trademark Office and various foreign governmental patent agencies require compliance with a number of
procedural, documentary, fee payment and other provisions during the patent process. There are situations in which
noncompliance can result in abandonment or lapse of a patent or patent application, resulting in partial or complete loss
of patent rights in the relevant jurisdiction. In such and- efpatentrightsin-the-relevantjurisdtetiondn-sweh-an
event,competitors might be able to enter the market earlier than would otherwise have been the case,which could have a material
adverse effect on our business,results of operations and financial condition.Intellectual property protection is
costly.Filing,prosecuting and defending patents related to our products and software throughout the world is prohibitively
expensive.Competitors may use our technologies in jurisdictions where we have not obtained patent protection to develop their
own products and,further,may export otherwise infringing products to territories where we have patent protection,but where
enforcement is not as strong as that in the U.S.These products may compete with our products in jurisdictions where we do not
have any issued or licensed patents and our patent claims or other intellectual property rights may not be effective or sufficient to



prevent them from so competing.Many companies have encountered significant problems in protecting and defending
intellectual property rights in foreign jurisdictions.The legal systems of certain countries,particularly certain developing
countries,do not favor the enforcement of patents and other intellectual property protection,particularly those relating to
technology,which could make it difficult for us to stop the infringement of our patents or marketing of competing products in
violation of our proprietary rights generally.Proceedings to enforce our patent rights in foreign jurisdictions could result in
substantial cost and divert our efforts and attention from other aspects of our business. We €Confidentiality-agreements-may face
state and federal regulatory challenges,including environmental and safety reputation-regulations . We are subject to
numerous federal, state and local environmental laws and regulations governing, among other things, solid and hazardous waste
storage, treatment and disposal, and remediation of releases of hazardous materials. There are significant capital, operating and
other costs associated with compliance with these environmental laws and regulations. Environmental laws and regulations may
become more stringent in the future, which could increase costs of compliance or require us to manufacture with alternative
technologies and materials. Federal, state and local authorities also regulate a variety of matters, including, but not limited to,
health, safety and permitting in addition to the environmental matters discussed above. New legislation and regulations may
require us to make material changes to our operations, resulting in significant increases in the cost of production. Our
manufacturing process will have hazards such as but not limited to hazardous materials, machines with moving parts, and high
voltage and / or high current electrical systems typical of large manufacturing equipment and related safety incidents. There may
be safety incidents that damage machinery or products, slow or stop production, or harm employees. Consequences may include
litigation, regulation, fines, increased insurance premiums, mandates to temporarily halt production, workers’ compensation
claims, or other actions that impact our company brand, finances, or ability to operate. ©ur-Nxu is susceptible to risks
associated with an increased focus by stakeholders and regulators on climate change, which may adversely affect its
business and results of operations. Climate- related events, including the increasing frequency of extreme weather events
and their impact on critical infrastructure in the United States and elsewhere, have the potential to disrupt our business
and those of its third- party suppliers, and customers, and may cause Nxu to experience higher attrition, losses and
additional costs to maintain or resume operations. In addition, Nxu’ s customers may begin to establish sourcing
requirements related to sustainability. As a result, Nxu may receive requests for sustainability related information about
its products, business operations, use of sustainable materials and packaging. Nxu’ s inability to comply with these and
other sustainability requirements in the future could adversely affect sales of and demand for its products. Further, there
is an increased focus, including by governmental and nongovernmental organizations, investors, customers, and other
stakeholders, on climate change matters, including increased pressure to expand disclosures related to material physical
and transition risks related to climate change or to establish sustainability goals, such as the reduction of greenhouse gas
emissions, which could expose Nxu to market, operational and execution costs or risks. Nxu’ s failure to establish such
sustainability targets or targets that are perceived to be appropriate, as well as to achieve progress on those targets on a
timely basis, or at all, could adversely affect the reputation of its brand and sales of and demand for its products. To the
extent legislation is passed, such as the final rules recently adopted by the SEC with respect to enhanced and
standardized climate- related disclosures, Nxu would incur significant additional costs of compliance due to the need for
expanded data collection, analysis, and certification with respect to greenhouse gas emissions and other climate change
related risks. Nxu may also incur additional costs or require additional resources to monitor, report and comply with
such stakeholder expectations and standards and legislation, and to meet climate change targets and commitments if
established. 19 The automotive market, specifically with respect to electric vehicles , is highly competitive, and we may
not be successful in competing in this industry. Both the automobile industry generally, and the electric vehicle segment
in particular, are highly competitive, and we will be competing for sales with both electric vehicle manufacturers and
traditional automotive companies, including those who have announced consumer and commercial vehicles that may be
directly competitive to ours. Many of our current and potential competitors may have significantly greater financial,
technical, manufacturing, marketing, or 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 than we may devote to
our products. We expect competition for electric vehicles to intensify due to increased demand and a regulatory push for
alternative fuel vehicles, continuing globalization, and consolidation in the worldwide automotive industry, as well as the
recent significant increase in oil and gasoline prices. In addition, as fleet operators begin transitioning to electric vehicles
on a mass scale, we expect that more competitors will enter the commercial fleet electric vehicle market. Further, as a
result of new entrants in the commercial fleet electric vehicle market, we may experience increased competition for
components and other parts of our vehicles, which may have limited or single- source supply. Factors affecting
competition include product performance and quality, technological innovation, customer experience, brand
differentiation, product design, pricing and total cost of ownership, and manufacturing scale and efficiency. Increased
competition may lead to lower vehicle unit sales and increased inventory, which may result in downward price pressure
and adversely affect our business, prospects, financial condition, results of operations, and cash flows. Other
manufacturers may beat us to market. As of March 2024, several competing electric pickup trucks have entered
production, or will enter production by the end of 2024. This includes but is not limited to the Ford F- 150 Lightning,
Chevrolet Silverado EV, GMC Sierra EV, Rivian R1T, Tesla Cybertruck, Hummer EV pickup, Lordstown Endurance,
and Ram Revolution. Although we believe we are developing a superior product in terms of both design and
performance, many other auto makers have much more bargaining power and deeper pockets that enable them to
quickly create economies of scale. Development of our concept electric vehicles has taken a back seat to the development
of the NxuOne ™ Charging Network. We will not likely bring our vehicles to market in the next two years. There is a
chance that many consumers adopt competitor electric trucks before Nxu can bring its Nxu Truck to market. While



other manufactures focus on mid- size and class 1 pickup trucks, Nxu will focus on Class 2 and 3 markets, while offering
a vehicle option for Class 1 customers. The EV charging market is characterized by rapid technological change, which
requires the Company to continue to develop new products and product innovations. Any delays in such development
could adversely affect market adoption of Nxu’ s products and financial results. Continuing technological changes in
battery and other EV technologies could adversely affect adoption of current EV charging technology, continuing and
increasing reliance on EV charging infrastructure and / or the use of Nxu’ s products and services. Nxu’ s future success
will depend in part upon Nxu’ s ability to develop and introduce a variety of new capabilities and innovations to Nxu’ s
existing product offerings, as well as introduce a variety of new product offerings to address the changing needs of the
EV charging market. As EV technologies change, Nxu may need to upgrade or adapt Nxu’ s charging station technology
and introduce new products and services in order to serve vehicles that have the latest technology, in particular major
improvements in battery technology leading to significant increases in charging rates, which could involve substantial
costs. Even if Nxu is able to keep pace with changes in technology and develop new products and services, Nxu’ s
research and development expenses could increase, Nxu’ s gross margins could be adversely affected in some periods
and Nxu’ s prior products could become obsolete more quickly than expected. Nxu cannot guarantee that any new
products will be released in a timely manner, or at all, or achieve market acceptance. Delays in delivering new products
that meet customer requirements could damage Nxu’ s relationships with customers and lead them to seek alternative
products or services. Delays in introducing products and innovations or the failure to offer innovative products or
services at competitive prices may cause existing and potential customers to use Nxu’ s competitors’ products or services.
If Nxu is unable to devote adequate resources to develop products or cannot otherwise successfully develop products or
services that meet customer requirements on a timely basis or that remain competitive with technological alternatives,
Nxu’ s products and services could lose market share, Nxu’ s revenue will decline, Nxu may experience higher operating
losses and Nxu’ s business and prospects will be adversely affected. Changes to fuel economy standards or the success of
alternative fuels may negatively impact the EV market and thus the demand for Nxu’ s products and services.
Regulatory initiatives that required an increase in the mileage capabilities of cars and consumption of renewable
transportation fuels, such as ethanol and biodiesel, have helped increase consumer acceptance of EVs and other
alternative vehicles. However, the EV fueling model is different from gasoline and other fuel models, requiring behavior
changes and education of businesses, consumers, regulatory bodies, local utilities and other stakeholders. Further
developments in and improvements in the affordability of, alternative technologies, such as renewable diesel, biodiesel,
ethanol, hydrogen fuel cells or compressed natural gas, proliferation of hybrid powertrains involving such alternative
fuels, or improvements in the fuel economy of internal combustion engine (“ ICE ) vehicles, whether as the result of
regulation or otherwise, may materially and adversely affect demand for EVs and EV charging stations in some market
verticals. Regulatory bodies may also adopt rules that substantially favor certain alternatives to petroleum- based
propulsion over others, which may not necessarily be EVs. Local jurisdictions may also impose restrictions on urban
driving due to congestion, which may prioritize and accelerate micromobility trends and slow EV adoption growth. If
any of the above cause or contribute to automakers reducing the availability of EV models or cause or contribute to
consumers or businesses no longer purchasing EVs or purchasing fewer of them, it would materially and adversely affect
Nxu’ s business, operating results, financial condition and prospects. 20 We rely on complex machinery for our
operations, and production involves a significant degree of risk and uncertainty in terms of operational performance,
safety, security, and costs. We rely heavily on complex machinery for our operations and our production involves a
significant degree of uncertainty and risk in terms of operational performance, safety, security, and costs. Our
manufacturing plant consists of large- scale machinery combining many components, including complex software to
operate such machinery and hardvware-to coordinate operating activities across the manufacturing plant. The
manufacturing plant components are likely to suffer unexpected malfunctions from time to time, especially as we ramp
up production on new products, and will depend on repairs, spare parts, and IT solutions to resume operations, which
may not be available when needed. Unexpected malfunctions of the manufacturing plant components may significantly
affect 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 including the software used to control or
operate them, industrial accidents, pandemics, fire, seismic activity, and natural disasters. Should operational risks
materialize, it may result in the personal injury to or death of workers, the loss of production equipment, damage to
manufacturing facilities, products, supplies, tools and materials, monetary losses, delays and unanticipated fluctuations
in production, environmental damage, administrative fines, increased insurance costs, and potential legal liabilities, all
which could have a material adverse effect on our business, prospects, financial condition, results of operations, and cash
flows. Although we generally carry insurance to cover such operational risks, we cannot be certain that our insurance
coverage will be sufﬁc1ent to cover potentlal costs and hablhtles arlsmg therefrom A loss that is unmsured hngh-l-y




could ad\ ersely d[lLLl our busmcsx prospects, financial umdmon results of opclallons dnd ca\h flows. %G-The electrlc vehicle
technology industry is rapidly evolving and may be subject to unforeseen changes which could adversely affect the
demand for our chargers or other products and may increase our operating costs. \Ve¢ may be unable are-dependent-on
suppliers-and-suppliers—to keep up with changes in electric vehicle technology et or third—party-eontractmanufaeturers
who-fabrieate-alternatives to electricity as a fuel source and, as a result, our competitiveness may suffer. Developments in
alternative technologies, such as advanced diesel, hydrogen, ethanol, fuel cells, etr—- or equipment-compressed natural
gas, or improvements in the fuel economy of the ICE or the cost of gasoline, may materially and adversely affect our
business and prospects in ways we do not currently anticipate. Existing and other battery cell technologies, fuels or
sources of energy may emerge as customers’ preferred alternative to falfil-erders-placed-our vehicles. Any failure by us -
%me%y—éehvew—to develop new or enhanced technologles or processes, or to react to changes in ex1st1ng technologles,

\ chlclcs which LOLlld result in the loss of Lompcml\ eness of our vehicles,decreased revenue,and a loss of malkcl 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 vehicles with the latest technology. However,we are
a relatively late entrant to the electric vehicle space.Our vehicles may not compete effectively with alternative systems if we are
not able to source and integrate the latest technology into our vehicles.Additionally,the introduction and integration of new
technologies into our vehicles may increase our costs and capital expenditures required for the production and manufacture of
our vehicles and,if we are unable to cost efficiently implement such technologies or adjust our manufacturing operations,our
business,prospects,financial condition,results of operations,and cash flows would be materially and adversely affected. 22
Inereasesreosts;disruption-of supply;-Rideshare and commercial fleets may not electrify as quickly as expected and may
not rely on public fast charging or on Nxu’ s network as much as expected.Future demand orfor shertage-or availability
of materials;partienlarty Hithivnr-battery EVs from the medium - terreets-and heavy- duty vehicle segment may not develop
as anticipated or take longer to develop than expected.The EV market is in needed-to-meet-the requirements-early stages of
development and the medium- and heavy- duty vehicle segments, often particularly exposed to economic cycles, may not
electrify as expected ot or eustomers;-on the timeline that is expected. The medium- and heavy- duty vehicle fleets that
lend themselves well to electrification via EV powertrains are often linked to municipal and commercial budgets and
may take longer to electrify as a shortageresult of matertals-budget or business constraints and administrative approvals.
The mix of zero and low emission powertrains in certain vehicle classes and use cases in the medium- and heavy- duty
sector may evolve less favorably or-for eemponents-EV solutions due to future development of technologies and policy
incentives that may favor existing diesel fuel, hybrid, natural gas or hydrogen fuel cell drivetrains. Medium- and heavy-
duty vehicle OEMs may choose not to or may not be able to manufacture EVs in sufficient quantities or at all. 21 The EV
market currently benefits from the availability of rebates, tax credits and other financial incentives from governments,
utilities and others to offset the purchase or operating cost of EVs and EV charging stations. The reduction, modification
or elimination of such benefits could adversely affect Nxu’ s financial results and ability to continue to grow. The U. S.
federal government and some state and local governments provide incentives to end users and purchasers of EVs and EV
charging stations in the form of rebates, tax credits and other financial incentives , such as mieroproeessers-payments for
regulatory credits. The EV market relies on these governmental rebates , tax credits and other financial incentives to
significantly lower the effective price of EVs and EV charging stations. However, these incentives may expire on a
particular date, end when the allocated funding is exhausted, or may be reduced or terminated as a matter of regulatory
or legislative policy. In particular, Nxu has historically benefitted from the availability of federal tax credits under
Section 30C of the Code, which effectively subsidized the cost of placing in service Nxu’ s charging stations. The Inflation
Reduction Act revised the credits under Section 30C of the Code to (i) retroactively extend the expiration of the credit as
of December 31, 2021 (with such credit continuing to be capped at $ 30, 000 per location for EV charging stations placed
in service before January 1, 2023) until December 31, 2032, (ii) revised the credit structure, availability and
requirements for EV charging stations placed in service after December 31, 2022 and (iii) introduced the concept of
transferability of tax credits, providing an additional option to monetize such credits. As part of the revised credit
structure and requirements for EV charging stations placed in service after December 31, 2022, the available Section 30C
credit was expanded such that it is capped at $ 100, 000 per item; however, in order to be eligible for such tax credit, EV
charging stations must be installed in rural or low- income census tracts. Additionally, in order to receive the full tax
credit, labor for EV charging station construction and maintenance must meet prevailing wage and apprenticeship
requirements unless an exceptlon apphes There can d'l'S'H:lﬁ't-be no assurance that the EV charging stations placed in
service by Nxu prodt 0 q we-will be-stubjeetto-meet the revised requirements
for the Section 30C credits and comphance w1th such requlrements could increase Nxu’ s labor and the-other same




vagartes-costs. Any reduction in rebates, tax credits or other financial incentives available to EVs or EV charging stations,
could negatively affect the EV market and adversely impact Nxu’ s business operations and expansion potential. In
addition, there is no assurance Nxu will have the necessary tax attributes to utilize any such credits that are available
and may not be able to monetize such credlts on favorable terms Federal guldance on Buy Amerlca requlrements
(effective as therest-of March 23 the-auten g Fte ees es 3

, we-and-our-2023) applicable to ether—- the p&r&es—whe—need—ﬁnefepfeeessefs—&re—Natlonal Electric Vehlcle Infrastructure
(“ NEVI ”) Program, which was established by the Bipartisan Infrastructure Law, requires immediate domestic
assembly and U. S. steel requirements for chargers to qualify for fundlng under the NEVI program, with higher domestic
content percentages required in 2024. Nxu’ s suppliers may experieneing-experience delays in bringing their U vartous
tevels-of disruptiontoproduetion. The-mieroproeessor-S. facilities online, and Nxu may be unable to source Buy America-
compliant chargers in time to take advantage of early NEVI funding opportunities or only at increased costs. Nxu may be
at a disadvantage to competitors that have already implemented domestic assembly and content standards into their
supply chain . Nxu’ s customers may request delays or adjustments to their build- out plans in order to accommodate
these added Buy America requirements, which could result in delays in receipt of revenue from customers. New tariffs
and policies that could incentivize overbuilding of infrastructure may also have a negative impact on the economics of
Nxu’ s stations. Furthermore, new tariffs and policy incentives could be put in place that favor equipment manufactured
by or assembled at American factories, which may put Nxu’ s fast charging equipment vendors at a competitive
disadvantage, including by increasing the cost or delaying the availability of charging equipment, by challenging or
delaying Nxu’ s ability to apply or qualify for grants and other government incentives, or for certain charging
infrastructure build- out solicitations and programs, including those initiated by federal government agencies.
Moreover, a variety of incentives and rebates offered by the U. S. federal government as well as state and local
governments in order to encourage the use of EVs may be limited or reduced. In particular, the U. S. federal government
offers a tax credit, the maximum amount of which is eemplex$ 7 , 500, for qualified new plug- in EVs. The Inflation
Reduction Act modified the tax credit for new plug- in EVs and a-eonstrained-eapaeity-added new tax credits for used and
commercial EVs. The Inflation Reduction Act removed the phase- out of tax credits for new plug- in EVs with respect to
vehicle manufacturers that reached certain eemponents-production levels beginning in 2023. However, the tax credit is
eeeurring-deep-tnr-subject to additional requirements and limitations, such as certain adjusted gross income limits for
consumers claiming the credit, domestic content requirements for critical minerals and batteries and a requirement for
final assembly to occur in North America. Such additional requirements and limitations for such tax credits may reduce
incentives available to encourage the adoption of EVs; favor competitors whose production ehairr-chains enable them to
more readily take advantage of such incentives; delay purchases and installations of charging equipment by the
Company as manufacturing of charging equipment is moved to the U . Fhere-S. in order to expand eligibility for such
incentives (which, in turn, could delay the Company’ s recognition of revenue in connection with such stalls); increase the
cost of procurement of some inputs in the construction of charging infrastructure; and negatively affect the EV market
and adversely 1mpact Nxu’ s busmess 0perat10ns and expansmn potentlal Any such developments could have beeﬁ
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charglng stations . If we or our partner@ are unable to adequately service our Vehie}es—chargmg stations our business,
prospects, financial condition, results of operations, and cash flows could be materially and adversely affected. We have
mmunal experlence 9ercmg and repalrmg our veh-le}es-chargmg stations . Scrvicing our products eleetrie-vehielesis

v o and-requires specialized skills, including high voltage training
and servicing technlquei Although we are plannlng to internalize most aspects ot vehicle service over time, 1mt1a11y we plan to
partner with third parties to enable nationwide coverage for our network read A el A At
needs-. There can be no assurance that we will be able to enter into an acceptable arrangement with any such third- party
providers. Although such servicing partners may have experience in servicing other vehicles, they will initially have limited
experience in servicing our vehicles. There can be no assurance that our service arrangements will adequately address the service
requirements of our customers to their satisfaction, or that we and our servicing partners will have sufficient resources,
experience, or inventory to meet these service requlrement% in a timely manner as the Volume of e}eetﬂe—veh-le}es-chargmg
stations we dehveﬁdeploy increases. 22 a5 ; i :

aﬁd—e&sh—ﬂews—A% we continue to grow, addmonal pressure may be placed on our Cugtomer support team or partners, and we
may be unable to respond quickly enough to accommodate short- term increases in customer demand for technical support.
Customer behavior and usage may result in higher than expected maintenance and repair costs, which may negatively affect our
business, prospects, financial condition, results of operations, and cash flows. We also could be unable to modify the future
scope and delivery of our technical support to compete with changes in the technical support provided by our competitors.
Increased customer demand for support, without corresponding revenue, could increase costs and negatively affect our results of
operations. If we are unable to successfully address the service requirements of our customers or establish a market perception
that we do not maintain high- quality support, we may be subject to claims from our customers, including loss of revenue or
damages, and our business, prospects, financial condition, results of operations, and cash flows could be materially and
adversely affected. The automotive industry and its technology are...... impact our operating results. A product Product recall
could hinder enr-growth and product liability or other claims could have a material adverse effect on our business . [f the
Nxu Athis>sXTpiekuap-truek Truck , Nxu XP-traekplatform-Platform , or Advaneed-NxuOne ™ Charging Station are unable
to meet performance and quality criteria, we may be required to perform product recalls to address said concerns. A product
recall can have a substantial cost related to performing such corrective actions. Although Atls-Nxu will perform significant
internal testing and qualifications, as well as external qualifications through approved third- party vendors against industry
standards and regulatory requirements, there will be unperceived conditions which may negatively impact the customer or
Company expected performance and safety of our vehicles. As such, Aths-Nxu may perform a corrective action such as a recall
of products, mandatory repairs of defective components, or litigation settlements which can materially affect our financial goals,
operation results, brand, business, and products. If we are unable to provide significant charging stations, our business success
may be substantially affected. A significant portion of our success is our ability to deploy the appropriate number of charging
stations, in strategic locations relative to our customers and customer behaviors. If Aths-Nxu is unable to deploy charging
stations to specified locations, this may negatively affect our brand, business, financial goals, operational results, and product
success in the market. As such, to meet said availability requirements, Atls-Nxu will require significant capital investments to
rapidly deploy said Advaneed-NxuOne ™ Charging Stations, as well as development of relationships with third party members



who can assist in deployment of said charging stations. If we are unable to address service requirements, we may negatively
affect our customer experience. As such, Atlis-Nxu will require service capabilities to be established in locations within close
proximity to our Nxu XFpiekap-traeleTruck and Nxu XP-truelplatformPlatform owners. Aths-Nxu * s ability to engage with
third party operating service stations, as well as our ability to est’lbhsh Company operated locations, will be critical to the
success of developing a positive customer experience. a-materia
eur-business—While Aths-Nxu will work diligently to meet all company and regulatory safety requlrementi there is a chance
that a component catastrophically fails. It is possible that through unknown circumstances or conditions out of our control, some
person is injured by our product. The risk of product liability claims, product recalls and associated adverse publicity is inherent
in the manufacturing, marketing and sale of all vehicles, including electric vehicles. A successful product liability claim against
us could require us to pay a substantial monetary award. Moreover, a product recall could generate substantial negative publicity
about our products and business and inhibit or prevent commercialization of other future product candidates. We cannot provide
assurance that such claims and / or recalls will not be made in the future. We are subject to substantial regulations and
unfavorable changes to, or failure by us to comply with, these regulations could substantially harm our business and
operating results. Our charging stations, batteries, and the sale of electric vehicles and motor vehicles in general, are
subject to regulation under international, federal, state, and local laws, including export and import control laws. We
expect to incur significant costs in complying with these regulations. Regulations related to the battery and electric
vehicle industry are currently evolving and we face risks associated with these changing regulations. To the extent that a
law changes, our products may not comply with applicable international, federal, state, and local laws, which would have
an adverse effect on our business. Compliance with changing regulations could be time consuming, burdensome, and
expensive. To the extent compliance with new and existing regulations is cost prohibitive, our business prospects,
financial condition, and operating results would be adversely affected. Internationally, there may be laws and
jurisdictions we have not yet entered or laws we are unaware of in jurisdictions we have entered that may restrict our
sales or other business practices. These laws may be complex, difficult to interpret and may change over time. Continued
regulatory limitations and obstacles that may interfere with our ability to commercialize our products could have a
negative and material impact on our business, prospects, financial condition, and results of our operation. We are
subject to requirements relating to environmental and safety regulations and environmental remediation matters which
could adversely affect our business, results of operation and reputation. 23 RisksRelated-to-Our-Management-We are
dependent upon our executives for their services and any-interruptionitrtheir—- the ability-to-provide-theirservieeseould-eatse

us-to-eease-loss of personnel may have a material adverse effect on our business and operations. The loss of the services of
our CEO, CFO, or President, Mr. Mark Hanchett, MrMs . ApoorvDwivedt-Sarah Wyant , or Mrs. Annie Pratt, respectively,
could have a material adverse effect on us. We do not maintain any key man life insurance on our executives. The loss of any of
our executives’ services could cause investors to lose all or a part of their investment. Our future success will also depend on our
ability to attract, retain and motivate other highly skilled employees. Competition for personnel in our industry is intense. We
may not be able to retain our key employees or attract, assimilate or retain other highly qualified employees in the future. If we
do not succeed in attracting new personnel or retaining and motivating our current personnel, our business will be adversely
affected. Our management team does not have amy-experience running repetrating-a publiely—- public traded-company. While
our management team has a wide breadth of business experience, none of our executive officers have held an executive position
at a publicly traded company. Given the onerous compliance requirements to which public companies are subject, there is a
chance our executive officers will fail to perform at a level expected of public company officers. In such an event, the
Company’ s share price could be adversely effeeted-affected . The management team’ s limited experience in dealing with the
increasingly complex laws pertaining to public companies could be a significant disadvantage in that it is likely that an
increasing amount of their time may be devoted to these activities which will result in less time being devoted to the
management and growth of the company. We may not have adequate personnel with the appropriate level of knowledge,
experience and training in the accounting policies, practices or internal control over financial reporting required of public

companies in the United States . We may are-tn-the-proeess-oefupgrading-upgrade our systems to an enterprise resource
management system, and a delay could impact our ability or prevent us from timely reporting our operating results, timely filing

required reports with the SEC and complying with Section 404 of the Sarbanes- Oxley Act of2002-(the-~Sarbanes—OxdeyAet
23 The development andmplementation-of the standards and controls necessary for us to achieve the level of accounting
standards required of a public company in the United States may require costs greater than expected. We plan to expand our
employee base and hire additional employees to support our operations as a public company which will increase our operating

costs 1n future periods. We are s1gmhcantly influenced by our oﬁlcers and dlrectors —TFhe-Company—s-Chief Exeeutive-Offteer

future perfmmance is dependent on the ability to retain key personnel The Company’ s performance is substantlally dependent
on the performance of senior management. The loss of the services of any of its executive officers or other key employees could
have a material adverse effect on the Company’ s business, results of operations and financial condition. Management’ s
judgment, estimates and assumptions have a significant impact on business decisions and accounting policies. Our
management team is not infallible. We rely heavily on our management team' s judgment in formulating the estimates
and assumptions that govern our business decisions and accounting policies. Despite their best intentions, errors in our
management team' s judgment may result in significant negative impacts to the Company' s financial performance. We
rely on human resources, the loss of services of any of such personnel may have a material adverse effect on our business and



operations. We rely on our management team, our advisors, third- party consultants, third- party developers, service providers,
technology partners, outside attorneys, advisors, accountants, auditors, and other administrators. The loss of services of any of

such per%onnel may have a materral adverse effect on our bu%rne@i and oper atron@ 24 We—may—be—uﬂab{e—te-&&raet—aﬁd-ref&rﬂ—t-he

sehed-t&es—may—be—a—ffeeted—errtatrom of drrector habrhty and drrector and officer 1ndemn1ﬁcat10n Our Charter limits the
liability of directors to the maximum extent permitted by Delaware law. Delaware law provides that directors of a corporation
will not be personally liable for monetary damages for breach of their fiduciary duties as directors, except for liability for any: -
breach of their duty of loyalty to us or our stockholders; - act or omission not in good faith or that involves intentional
misconduct or a knowing violation of law; 24— unlawful payments of dividends or unlawful stock repurchases or redemptions as
provided in Section 174 of the Delaware General Corporation Law; or - Fransaetions-transactions for which the directors
derived an improper personal benefit. These limitations of liability do not apply to liabilities arising under the federal or state
securities laws and do not affect the availability of equitable remedies such as injunctive relief or rescission. Our Amended-and
Restated-Bylaws (the “ A—&R-Bylaws ) provide that we will indemnify our directors, officers and employees to the fullest
extent permitted by law. Our A—=&R-Bylaws also provide that we are obligated to advance expenses incurred by a director or
officer in advance of the final disposition of any action or proceeding. We believe that these Bylaw provisions are necessary to
attract and retain qualified persons as directors and officers. The limitation of liability in our A—&R-Bylaws may discourage
stockholders from bringing a lawsuit against directors for breach of their fiduciary duties. They may also reduce the likelihood
of derivative litigation against directors and officers, even though an action, if successful, might provide a benefit to us and our
stockholders. Our results of operations and financial condition may be harmed to the extent we pay the costs of settlement and
damage awards against directors and officers pursuant to these indemnification provisions. Limitations on remedies;
indemnification. Our Certificate of Incorporation Amended-andRestated-Charter{as-defined-betow)-, as amended from time
to time, wil-previde-provides that officers, directors, employees and other agents and their affiliates shall only be liable to the
Company and its stockholders for losses, judgments, liabilities and expenses that result from the-fraud or other breach of
fiduciary obligations. Additionally, we assumed certain -mfeﬂd—te—eﬁfeiemte—eefpef&te—mdemnrﬁcanon agreements with each of
our officers and directors consistent with industry practice. Thus, certain alleged errors or omissions might not be actionable by
the Company. Our governing instruments ##-also provide that, under the broadest circumstances allowed under law, we must
indemnify its officers, directors, employees and other agents and their affiliates for losses, judgments, liabilities, expenses and
amounts paid in settlement of any claims sustained by them in connection with the Company, including liabilities under

apphcable qecurrtre% laws M&W%WW

dual class structure may have on our qtock price. We cannot predict Whether our dual class structure will result in a lower or
more volatile market price of our Class A common stock or in adverse publicity or other adverse consequences. For example,
because of our dual class structure, we will likely be excluded from certain indexes, and we cannot assure you that other stock
indexes will not take similar actions. Given the sustained flow of investment funds into passive strategies that seek to track
certain indexes, exclusion from stock indexes would likely preclude investment by many of these funds and could make our
Class A common stock less attractive to other investors. As a result, the market price of our Class A common stock could be
adversely affected. W-e-The market price of our Class A common stock has fluctuated, and may continue to fluctuate,
significantly. The market price of our Class A common stock has fluctuated, and may continue to fluctuate, significantly
and our stockholders may lose all or part of their investment. The market prices for securities of startup companies have
historically been highly volatile, and the market has from time- to- time experienced significant price and volume
fluctuations that are thatare-unrelated to the operating performance of particular companies. The market price of our Class A
common stock has fluctuated,and may continue to fluctuate,significantly in response to numerous factors,some of which are
beyond our control,such as:- actual or anticipated adverse results or delays in our research and development efforts;- our failure
to commercialize our XP-Nxu Platform and Nxu XFpiekap-traele Truck ;- unanticipated serious safety concerns related to the
use of our products;- adverse regulatory decisions;- legal disputes or other developments relating to proprietary rights,including
patents,litigation matters and our ability to obtain patent protection for our intellectual property,government investigations and
the results of any proceedings or lawsuits,including patent or stockholder litigation;- changes in laws or regulations applicable to



the electric vehicle industry;- our dependence on third party suppliers;- announcements of the introduction of new products by
our competitors;- market conditions in the electric vehicle industry;- announcements concerning product development results or
intellectual property rights of others; 25 - future issuances of our common stock or other securities;- the addition or departure of
key personnel;- actual or anticipated variations in quarterly operating results;- announcements of significant
acquisitions,strategic partnerships,joint ventures or capital commitments by us or our competitors;- our failure to meet or exceed
the estimates and projections of the investment community;- issuances of debt or equity securities;- trading volume of our
common stock;- sales of our Class A common stock by us or our stockholders in the future;- overall performance of the equity
markets and other factors that may be unrelated to our operating performance or the operating performance of our
competitors,including changes in market valuations of similar companies;- failure to meet or exceed any financial guidance or
expectations regarding development milestones that we may provide to the public;- ineffectiveness of our internal controls;-
general political and economic conditions;- effects of natural or man- made catastrophic events;- scarcity of raw materials
necessary for battery production; and - other events or factors,many of which are beyond our control.Further,price and volume
fluctuations may result in volatility in the price of our Class A common stock,which could cause a decline in the value of our
common stock. Price volatility of our Class A common stock might worsen if the trading volume of our shares is low.
The realization of any of the above risks or any of a broad range of other risks, including those described in these *
eontrolled-eompany-Risk Factors, ” could have a dramatic and material adverse impact on the market price of our Class
A common stock. If the market price of our Class A common stock declines below $ 1 for more than 30 consecutive
trading days, we may be deemed noncompliant wwithin—- with the-meaning-efthe-Nasdaq listing rules and-, as-which would
require a result-cure. Pursuant to Nasdaq Listing Rule 5810 (c) (3) (A) , gualify-for-and-rely-on-exemptionsfrom—eertain
eorporate-governanee-the Company must maintain a closing bid price over $ 1. 00 per share (" Minimum Bid Price
feqtlﬂ‘emeﬂfs— Requlrement "). CurrentlyAs—a—fesu-}t— eﬂﬁs’feekhe}defs—de—net—h&ve—llu same—pfeteeﬁeﬂs—&ffefded—te

fu-}es—a—eempaﬂy-e-ﬁv&fh-tehﬁ 1 00 per share for more than 59—%—(-){—15 consecutlve tradlng days If the Ve{-tﬂg—pewef
Company' s closing bid price is held-below $ 1. 00 per share for more than 30 consecutive trading days, we may be
deemed noncompliant with Nasdaq' s continued listing requirements. The Company would have 180 calendar days from
receipt of a notice from Nasdaq (the “ Compliance Period ”), to regain compliance with the Minimum Bid Price
Requirement. If at any time during the Compliance Period, the bid price of the Class A Common Stock closes at or above
$ 1. 00 per share for a minimum of ten consecutive business days, Nasdaq will provide the Company with written
confirmation of compliance with the Minimum Bid Price Requirement and the matter will be closed. In the event the
Company does not regain compliance with the Minimum Bid Price Requirement by the end of the Compliance Period,
the Company may be ellglble for an addltlonal 180- calendar day grace perlod Pursuantm&wréua-l—a—gfeﬂp-e%&ﬂe-t-her

t i irely-of+ iree dinrgly 1fdurmgany
compliance perlod spec1ﬁed in Nasdaq Llstmg Rule 5810 (c) (3) (A), a company s securlty has a closing bid price of $ 0.
10 our—- or stoekholders-less for ten consecutive trading days, the Listing Qualifications Department of Nasdaq will issue a
Staff Delisting Determination under Nasdaq Listing Rule 5810 with respect to that security (the “ Low Priced Stocks
Rule ). If a company receives such delisting notice, the company can request a hearing before a Nasdaq hearings panel
(the “ Panel ). If the Class A Common Stock closes at or below $ 0. 10 for ten consecutive days during the Compliance
Period or any additional compliance period, the Company could receive a Staff Delisting Determination during the
Compliance Period or any additional compliance period or, if the Company receives such Staff Delisting Determination,
Nasdaq may not grant the Company’ s request for a hearing, or if Nasdaq grants the Company’ s request for a hearing,
the Panel may not grant the Company’ s request for continued listing of the Class A Common Stock on The Nasdaq
Capital Market pending the Company’ s compliance with all applicable listing criteria, including the Minimum Bid Price
Requirement, or the Company may be unable to timely satisfy the terms of any extension that may be granted by the
Panel. If the market price of our Class A common stock declines precipitously, the only cure may be to enact a reverse
split of the stock. Failure to maintain compliance with Nasdaq’ s Continued Listing Rules could be costly and have
material adverse effects. The Company will continue to monitor the closing bid price of its Class A Common Stock and
seek to maintain compliance with all applicable Nasdaq requirements within the allotted compliance periods and may, if
appropriate, consider available options, including implementation of an additional reverse stock split, to regain
compliance with the Minimum Bid Price Requirement or the Low Priced Stocks Rule, as applicable. On December 27,
2023, the Company completed a Reverse Stock Split at a ratio of 1- for- 150. If the Company does not maintain
compliance with the Minimum Bid Price Requirement, the Company may be forced to complete another reverse stock
split, which could negatively affect the price of its Common Stock. Further, while Nasdaq rules do not impose a specific



limit on the number of times a listed company may effect a reverse stock split to maintain or regain compliance with the
Minimum Bid Price Requirement, Nasdaq has stated that a series of reverse stock splits may undermine investor
confidence in securities listed on Nasdaq. Accordingly, Nasdaq may determine that it is not in the public interest to
maintain the Company’ s listing, even if we regain compliance with the Minimum Bid Price Requirement. 26 In addition,
Nasdaq Listing Rule 5810 (c) (3) (A) (iv) states that if a listed company that fails to meet the Minimum Bid Price
Requirement after effecting one or more reverse stock splits over the prior two- year period with a cumulative ratio of
250 shares or more to one, then the company is not eligible for a Compliance Period. The Company has effected a
reverse stock split with a cumulative ratio of 150 shares to one. A subsequent reverse stock split could cause the
Company to exceed the 1- for- 250 ratio. If such ratio is exceeded, the Company would no longer be eligible for a
Compliance Period and may be subject to an immediate delisting notification in the event it cannot comply with the
Minimum Bid Price Requirement in the future. Any future non- compliance may be costly, divert management’ s time
and attention, and could have a material adverse effect on the same-proteetions-afforded-Company’ s business, reputation,
financing, and results of operation A delisting could substantially decrease trading in the Class A Common Stock,
adversely affect the market liquidity of the Common Stock as a result of the loss of market efficiencies associated with
Nasdaq and the loss of federal preemption of state securities laws, materially adversely affect its ability to obtain
financing on acceptable terms, if at all, and may result in the potential loss of confidence by investors, suppliers,
customers and employees and fewer business development opportunities. Additionally, the market price of the Class A

Common Stock may declme further and qtockholdem ef—eenﬁaames—subjeet—te-may lose some or all of fhe—eefpef&te

d1v1dend§ to be pald on our Class A common stock and investors eu-ﬁs’feekhe-}defs—may lose the entire amount of their
investment. A dividend has never been declared or paid in cash on our Class A common stock and we do not anticipate such a
declaration or payment for the foreseeable future. We expect to use future earnings, if any, to fund business growth. Therefore,
stockholders will not receive any funds absent a sale of their Class A common stock. We cannot assure stockholders of a
positive return on their investment when they sell their Class A common stock, nor can we assure that stockholders will not lose
the entire amount of their investment. Any payment of dividends on our capital stock will depend on our earnings, financial
condition and other business and economic factors affecting us at such a time as the Board of Directors may consider it relevant.
If we do not pay dividends, our Class A common stock may be less valuable because a return on our stockholders’ investment
will only occur if the common stock price appreciates . Our lack of business diversification could...... lines of business or
alternative revenue sources . We are an emerging growth company and a smaller reporting company within the meaning of the
Securities Act, and if we take advantage of certain exemptions from disclosure requirements available to emerging growth
companies and smaller reporting companies, this could make our securities less attractive to investors and may make it more
difficult to compare our performance with other public companies. We are an ““ emerging growth company ” within the meaning
of the Securities Act, as modified by the JOBS Act, and we may take advantage of certain exemptions from various reporting
requirements that are applicable to other public companies that are not emerging growth companies including, but not limited to,
not being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes- Oxley Act, reduced
disclosure obligations regarding executive compensation in our periodic reports and proxy statements, and exemptions from the
requirements of holding a nonbinding advisory vote on executive compensation and stockholder approval of any golden
parachute payments not previously approved. As a result, our stockholders may not have access to certain information they may
deem important. We could be an emerging growth company for up to five years, although circumstances could cause us to lose
that status earlier, including if the market value of our Class A common stock held by non- affiliates exceeds $ 700 million as of
any June 30 before that time, in which case we would no longer be an emerging growth company as of the following December
31. We cannot predict whether investors will find our securities less attractive because we will rely on these exemptions. If
some investors find our securities less attractive as a result of our reliance on these exemptions, the trading prices of our
securities may be lower than they otherwise would be, there may be a less active trading market for our securities and the
trading prices of our securities may be more volatile. 26-Further, Section 102 (b) (1) of the JOBS Act exempts emerging growth
companies from being required to comply with new or revised financial accounting standards until private companies (that is,
those that have not had a Securities Act registration statement declared effective or do not have a class of securities registered
under the Exchange Act) are required to comply with the new or revised financial accounting standards. The JOBS Act provides
that a company can elect to opt out of the extended transition period and comply with the requirements that apply to non-
emerging growth companies but any such an election to opt out is irrevocable. We have elected not to opt out of such extended
transition period, which means that when a standard is issued or revised and it has different application dates for public or
private companies, we, as an emerging growth company, can adopt the new or revised standard at the time private companies
adopt the new or revised standard. This may make comparison of our financial statements with another public company which is
neither an emerging growth company nor an emerging growth company which has opted out of using the extended transition
period difficult or impossible because of the potential differences in accountant standards used. Additionally, we are a “ smaller
reporting company ” as defined in Rule 10 (f) (1) of Regulation S- K. Smaller reporting companies may take advantage of



certain reduced disclosure obligations, including, among other things, providing only two years of audited financial statements.
We will remain a smaller reporting company until the last day of the fiscal year in which (1) the market value of our common
stock held by non- affiliates exceeds $ 250 million as of the end of the prior June 30th, or (2) our annual revenues exceeded $
100 million during such completed fiscal year and the market value of our common stock held by non- affiliates exceeds $ 700
million as of the prior June 30. To the extent we take advantage of such reduced disclosure obligations, it may also make the
comparison of our financial statements with other public companies difficult or impossible. 27 We will incur significant
additional costs as a result of being a public company, and our management will be required to devote substantial time to
compliance with our public company responsibilities and corporate governance practices. We expect to incur increased costs
associated with corporate governance requirements that are now applicable to us as a public company, including rules and
regulations of the SEC, under the Sarbanes- Oxley Act, the Dodd- Frank Wall Street Reform and Customer Protection Act of
2010, and the Exchange Act, as well as the rules of Nasdaq. These rules and regulations are expected to significantly increase
our accounting, legal and financial compliance costs and make some activities more time consuming, including due to increased
training of our current employees, additional hiring of new employees, and increased assistance from consultants. We expect
such expenses to further increase after we are no longer an “ emerging growth company. > We also expect these rules and
regulations to make it more expensive for us to maintain directors’ and officers’ liability insurance. As a result, it may be more
difficult for us to attract and retain qualified persons to serve on our beard-Board of direeters-Directors or as executive officers.
Furthermore, these rules and regulations will increase our legal and financial compliance costs and will make some activities
more time- consuming and costly. We cannot predict or estimate the amount of additional costs we will incur as a public
company or the timing of such costs. In addition, our management team will need to devote substantial attention to transitioning
to interacting with public company analysts and investors and complying with the increasingly complex laws pertaining to
public companies, which may divert attention away from the day- to- day management of our business, including operational,
research and development and sales and marketing activities. Increases in costs incurred or diversion of management’ s attention
as a result of becoming a publicly traded company may adversely affect our business, prospects, financial condition, results of
operations, and cash flows. Small public companies are inherently risky and we may be exposed to market factors beyond our
control. If such events were to occur it may impact eut-eur operating results. Managing a small public company involves a high
degree of risk. Few small public companies ever reach market stability and we will be subject to oversight from governing
bodies and regulations that will be costly to meet. Our present officer has limited experience in managing a fully reporting
public company, so we may be forced to obtain outside consultants to assist us with meeting these requirements. These outside
consultants are expensive and can have a direct impact on our ability to be profitable. This will make an investment in our
Company a highly speculative and risky investment. Failure to maintain internal controls over financial...... which could
adversely affect our business. Our quarterly operating results may fluctuate. We...... negatively affected. Our A & R Bylaws
include forum selection provisions, which could limit our stockholders’ ability to obtain a favorable judicial forum for disputes
with us. Our A-&R-Bylaws require that, unless we consent in writing to the selection of an alternative forum, the Court of
Chancery of the State of Delaware (or, if that court lacks subject matter jurisdiction, another federal or state court situated in the
State of Delaware) will be the sole and exclusive forum for (i) any derivative action or proceeding brought on behalf of our
business, (ii) any action asserting a claim of breach of a duty owed by any director, officer, employee, agent or stockholder of
ours to us or our stockholders, (iii) any action asserting a claim arising pursuant to any provision of the DGCL or (iv) any action
asserting a claim governed by the internal affairs doctrine. In addition, our A—&R-Bylaws require that, unless we consent in
writing to the selection of an alternative forum, the federal district courts of the United States will be the exclusive forum for the
resolution of any complaint asserting a cause of action under the Securities Act and the Exchange Act. Any person or entity
purchasing or otherwise acquiring any interest in shares of our capital stock is deemed to have notice of and consented to the
foregoing provisions. These forum selection provisions in our A—&R-Bylaws may limit our stockholders’ ability to obtain a
favorable judicial forum for disputes with us, which may discourage such lawsuits against us. We cannot be certain as to whether
a court would enforce these provisions, and if a court were to find the forum selection provisions contained in A~&R-Bylaws 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. Furthermore, investors cannot waive
compliance with the federal securities laws and the rules and regulations thereunder. 26-Our Class A common stock may be
delisted from Nasdaq if we do not maintain compliance with Nasdaq s contlnued hstlng requ1rements {-f—Dellstmg could affect
the market price and llqu1d1ty of our Class A common stock + d

steek-and our ability to issue additional securities and raise additional capltal would be adversely 1mpacted —Contlnued listing of
a securlty on Nasdaq is condmoned upon comphance with Varlous contlnued listing standards. If On-Mareh13;2623;-we fall
VW f compllance w1th a eu%M&rket—Va-l-ue—ef—]:ts’eed

opporttity - Hation: e there can be no assurance that we w111 be able to regain
\ t thtatn plianee-wi Nasdaq ' s listing requirements. We intend to
take all commercially reasonable actions to maintain our Nasdaq hstlng, including an evaluation of all reasonable alternatives. If
our Class A common stock is delisted, the liquidity of our Class A common stock would be adversely affected and the market



price of our Class A common stock could decrease. In addition, in the event of such delisting, we could experience a decreased
ability to issue additional securities and raise additional capital in the future. bustress-Gur-quarterly operating results may
fluctuate. We expect our operating results to be subject to quarterly fluctuations.Our net loss and other operating results will be
affected by numerous factors,including:- variations in the level of expenses related to our development programs;- any
intellectual property infringement lawsuit in which we may become involved;- regulatory developments affecting our products
and related services;and - our execution of any collaborative,licensing or similar arrangements,and the timing of payments we
may make or receive under these arrangements.If our quarterly operating results fall below the expectations of investors or
securities analysts,the price of our Class A common stock could decline substantially. Furthermore,any quarterly fluctuations in
our operating results may,in turn,cause the price of our Class A common stock to fluctuate substantially.Unfavorable securities
industry reports could have a negative effect on our share price.Any trading market for our Class A common stock will be
influenced in part by any research reports that securities industry analysts publish about us.Should one or more of such analysts
downgrade our securities,or otherwise reports on us unfavorably,or discontinues coverage,the market price and market trading
volume of our Class A common stock could be negatively affected.Our A & R Item 1B. Unresolved Staff Comments None.
Item 1C. Cybersecurity Cybersecurity Program Overview 29 As part of our overall risk management processes and
procedures, we have instituted a cybersecurity program designed to identify, assess and manage material risks from
cybersecurity threats. The cyber risk management program involves risk assessments, implementation of security
measures and ongoing monitoring of systems and networks, including networks on which we rely. Through our
cybersecurity program, the current threat landscape is actively monitored in an effort to identify material risks arising
from new and evolving cybersecurity threats. We have implemented policies to ensure we can control and monitor all
devices that may have access to our protected information. We may engage external experts, including cybersecurity
assessors, consultants and auditors to evaluate cybersecurity measures and risk management processes as needed. OQur
risk management, legal, and compliance personnel oversee and identify material risks from cybersecurity threats
associated with our use of such entities. Board Oversight of Cybersecurity Risks Our Board provides strategic oversight
on cybersecurity matters, including material risks associated with cybersecurity threats. Our Board receives periodic
updates from our Chief Legal Officer, President, and Director of Information Technology and more frequently as
needed, regarding the overall state of our cybersecurity program, information on the current threat landscape, and
material risks from cybersecurity threats and cybersecurity incidents. Management' s Role in Cybersecurity Risk
Management Our management team, including our Chief Legal Officer, President, and Director of Information
Technology is responsible for assessing and managing material risks from cybersecurity threats. Members of our
management team possess relevant expertise in various disciplines that are key to effectively managing such risks, such
as technology systems, technology leadership, technological development, cybersecurity, regulatory compliance and
corporate governance. Our Director of Information Technology has over 10 years of experience in technology systems
and cybersecurity and has the requisite training, skills, and experience to manage our cybersecurity risks. Our
management team is informed about and monitors the prevention, detection, mitigation, and remediation of
cybersecurity incidents, including through the receipt of notifications from third- party service providers and reliance on
communications with our risk management, legal, and / or compliance personnel. Assessment of Cybersecurity Risk The
potential impact of risks from cybersecurity threats are assessed on an ongoing basis, and how such risks could
materially affect our business strategy, operational results, and financial condition are regularly evaluated. During the
reporting period, we have not identified any risks from cybersecurity threats, including as a result of previous
cybersecurity incidents, that we believe have materially affected, or are reasonably likely to materially affect, us,
including our business strategy, operational results, and financial condition.



