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an early- stage company Wlth a limited operating history. If we do not quccesqfully addrese these rliki our bu%lnes@ pro%pecti
financial condition and operating results may be materially and adversely affected. Xos Fleet, Inc. (“ Legacy Xos ) was
originally incorporated as a California corporation in October 2015 and converted into a Delaware corporation in December
2020. As further described in Part II, Item 7. “ Management’ s Discussion and Analysis of Financial Condition and Results of
Operations — Business Combination and Public Company Costs, ”” the Business Combination (as defined therein) was
completed in August 2021. We have a very limited operating history on which investors can base an evaluation of our business,
prospects, financial condition and operating results. We intend to derive our revenue from the sale of our products and ;%es
Energy-Serviees-services Mand-Fleet—as—a—Serviees- There are no assurances that we will be able to retain existing or secure
future business with customers. We-have-eertain-OQur le of oﬁermge @uch as F-}eet-—as-—&-—Semee—XOS Energy Serv1ce% ™=
and XOSphere ™ is -t-h&t—&fe—novel in the 1ndu§t1y and b :

y commercmhze our strateglc plans could
av&r}ab{e—et&refef—whteh—may—have a matenal adver@e effect on our operatmg results and business, harm our reputation and
could result in substantial liabilities that exceed our resources. We have certain offerings, such as Xos Energy Services ™
and Xosphere ™, that are novel in the industry and subject us to substantial risk given the significant expenditures
required before receipt of substantial revenue. These offerings have limited operating histories and have yet to be tested
on a large scale. Demand for these offerings may not ultimately meet expectations and / or products and services in
development may never become commercially available, either of which may have a material adverse effect on our
business, prospects, financial condition and operating results. You should be aware of the difficulties normally encountered by
new services and products, many of which are beyond our control, including substantial risks and expenses in the course of
estabh%hmg or enterlng new marketq org"lnlzlng Opelathl’B and undeltaklng malketlng activities. etukeﬂﬁeﬁ-t—ﬁﬁﬁﬁei-a-}

encounter unforeseen expen%e% dltﬁcultlei or delayq in connection with developlng such -F-}eet-—as-—a-—Seﬁ‘lee-servmes and
products , including, but not limited to, those related to providing energy services and related infrastructure threugh-, providing
financing optlons, increasing service personnel and supplylng insurance and other l‘lSk products. The llkellhood of our

etuhﬁ-naﬁeia-l-pfejeeﬁeﬁs— Thelefore there can be no assurances that our bu%lnes@ plan W111 prove %ucces%ful We may not be
able to generate significant revenue or operate profitably, which may have a material adverse effect on our business, prospects,
financial condition and operating results. Risks Relating to the Design, Supply and Manufacturing of our Products We have
experienced and may in the future experience significant delays in the design, manufacturing and wide- spread
deployment of our products, which could harm our business, prospects, financial condition and operating results. There
are often delays in the design, development, manufacturing and release of new products, and to the extent we delay the launch
or manufacture of our products, our growth prospects could be adversely affected. We have experienced delays in our battery
productlon activities, Whlch have requlted ma manufacturlng backlog n our Velncle a%sembly hne If we We-willrely-on-our
dp 0 d -are not able to
manufacture sufficient Vehlclei and powertrains that meet our %pemﬁcatlon@ we may need to partner with ether-contract
manufacturers or expand our manufacturing capabilities, which may cause us to incur additional costs and delay deployment of
our products. Furthermore, we rely on third- party suppliers for the provision and development of many of the key components
and materials used in our products, and to the extent we experience any delays, we may need to seek alternative suppliers. If we
experience delays by our third- party outsourcing partners or suppliers, we could experience delays in delivering on our
timelines. Any delay in the design, development, manufacturing and release of our products could materially damage our brand,
business, prospects, financial condition and operating results. We may not be able to accurately plan our production, which may
result in carrying excess and obsolete raw material inventory. We generally make decisions on our production level and timing,
procurement, facility requirements, personnel needs and other resources requirements based on estimates made in light of certain
production and sales forecasts, our past dealings with such customers, market conditions and other relevant factors. Our
customers’ final purchase orders may not be consistent with our estimates. If the final purchase orders substantially differ from
our estimates, we may have excess raw material inventory or material shortages. Excess inventory could result in unprofitable
sales or write- offs as our products are susceptible to obsolescence and price declines. Expediting additional material to make up
for any shortages within a short time frame could result in unprofitable sales or cause us to adjust delivery dates. In either case,




our results of operation would fluctuate from period to period. Our ability to develop and manufacture our products of
sufficient quality and appeal to customers on schedule and on a large scale will require significant capital expenditures
and is unproven and still evolving. Our future business model depends in large part on our ability to execute our plans to
design, develop, manufacture, market deploy and iervrce our product% at %cale Wh1ch erl requne irgnrhcant caprtal

srg-m—ﬁeaﬁt—expeﬁse—&ﬂd—tﬂﬁe— e al@o retain thnd party Vendori and service provrd 1S to eng1nee1 de%rgn develop, test and
manufacture some of the critical systems and components of our products. While this approach allows us to draw upon such
third parties’ industry knowledge and expertise, there can be no assurance such systems and components will be successfully
developed to our specifications or delivered in a timely manner to meet our program timing requirements. Our continued
development and manufacture of our products are and will be subject to a number of risks, including with respect to: ¢ our ability
to acquire and install the equipment necessary to manufacture the desired quantity of our products within the specified design
tolerances; ¢ long- and short- term durability of our products to withstand day- to- day wear and tear; * compliance with
environmental, workplace safety and similar regulations; ¢ engineering, designing, testing and securing delivery of critical
systems and components on acceptable terms and in a timely manner; ¢ delays in delivery of final systems and components by
our suppliers; ¢ shifts in demand for our current products and future derivatives built off the X- Platform ™; ¢ the compatibility
of the X- Platform ™ with future vehicle designs; ¢ our ability to attract, recruit, hire and train skilled employees; * quality
controls, particularly as we plan to expand our manufacturing capabilities; * delays or disruptions in our supply chain, like those
we have recently experienced due to broader macroeconomrc trends; ¢ other delayq and cost overruns; and our ability to secure

additional funding, if necessary. If we are unable to res
are-otherwise-unable-te-develop and manufacture products of iufhcrent qualrty and appeal to customers on schedule and ona
large scale, our business, prospects, financial condition and operating results may be materially and adversely affected. We have

no experrence to date in lngh volume manulacturrng of our product% —aﬁd—etureﬂtlﬁely—aﬁd—expeet—te—eeﬂ&ﬂue—tefely—eﬁ—t-lﬁrd-

party-eontract manufacturing partners-will be able to develop eﬁrc1ent automated, low- cost manufacturing capabilities and

processes that will enable us to meet the quality, price, engineering, design and manufacturing standards, as well as the
manufacturing volumes, required to successfully mass market our products. Even if we and-our-third—party-eontraet
manufaeturing partaers-are successful in developing high volume manufacturing eapability-capabilities and processes, we do
not know whether we will be able to do so in a manner that avoids significant delays and cost overruns, including as a result of
factors beyond our control such as problems with suppliers and vendors or force majeure events, meets our product
commercialization and manufacturing schedules and satisfies the requirements of customers and potential customers. If we eur
third—party-eontract-mantfacturing-partaers-were to experience delays, disruptions, capacity constraints or quality control
problems in manufacturing operations, product shipments could be delayed or rejected and our customers could consequently
elect to change product demand These dmuptrons could negatrvely impact our revenues, cornpetmve p0§1t1on and reputatron.

eontrol-overmanufaeturing-eapaeity—The-manufacturing rac111t1e§ of our-third—partycontract manufacturing partners-and the

equipment used to manufacture our products would be costly to replace and could require substantial lead time to replace and

qualify for use. Fhe-Our manufacturing facilities ef-our-third—party-eontract manufaeturing partners-may be harmed or rendered

inoperable by natural or man- made disasters, including, war, military conflicts earthquakes, flooding, fire and power outages, or

by health crises epidenies;stehas-the-COVAID-—9-pandemte-, which may render it difficult or impossible for us to manufacture

our products for some period of time. The inability to manufacture our products, or the backlog that could develop if the-our

manufacturing facilities efeur-third—party-eontractmantfactaring partners-arc 1nope1able for even a short period of tnne may

result in the loss of customers or harm our reputation -




results. If we fail to successfully tool our manufacturing facilities or if our manufacturing facilities become inoperable,
we will be unable to produce our vehicles and our business will be harmed. Tooling our flex-manufacturing facilities for
production of our vehicles and our future expansion plans are complicated and present significant challenges. If any of our flex
manufacturing facilities are not tooled in conformity with our requirements, repair or remediation may be required and could
require us to take vehicle production offline, delay plans for increasing production capacity, or construct alternate facilities,
which could materially limit our manufacturing capacity, delay planned increases in manufacturing volumes, delay the start of
production of new product lines, or adversely affect our ability to timely sell and deliver our electric vehicles to customers. Any
repair or remediation efforts could also require us to bear substantial additional costs, including both the direct costs of such
activities and potentially costly litigation or other legal proceedings related to any identified defect, and there can be no
assurance that our insurance policies or other recoveries would be sufficient to cover all or any of such costs. Any of the
foregoing consequences could have a material adverse effect on our business, prospects, results of operations and financial
condition and could cause our results of operations to differ materially from our current expectations. We are dependent on our
suppliers, some of which are limited source or single- source suppliers, and the inability of these suppliers, due to increased
demand or other factors, to deliver necessary components and materials used in our products, performance and specifications
acceptable to us, could have a material adverse effect on our business, prospects, financial condition and operating results. We
rely on third- party suppliers for the provision and development of many of the key components and materials used in our
products. While we plan to obtain components and materials from multiple sources whenever possible, some of the components
and materials used in our products will be purchased by us from a single or limited number of sources. Our third- party suppliers
may not meet their product specifications and performance characteristics, which would impact our ability to achieve our
product specifications and performance characteristics as well. Additionally, our third- party suppliers may not obtain the
requrred certlﬁcatlons for thelr products or pr0V1de Warrantles that are necessary for our products We U-nt-rl—we—eem—p-}ete—t-he

h-ma ; we-may become
dependent ona srngle source thrrd party suppher of battery packs The 1nab111ty of such s1ng1e source third- party supptied
supplier to deliver battery packs at prices, timelines, volumes and specifications acceptable to use would likely have a material
adverse impact on our business, prospects, financial condition and operating results. Generally, if we are unable to obtain
components and materials from our suppliers or if our suppliers decide to create or supply competing products, our business
could be adversely affected. We have less negotiating leverage with suppliers than larger and more established automobile
manufacturers and may not be able to obtain favorable pricing and other terms for the foreseeable future. While we believe that
we can establish alternate supply relationships and can obtain or engineer replacement components for our limited source
components, we may be unable to do so in the short term, or at all, at prices, quantities or quality levels that are favorable to us.
In addition, if these suppliers experience financial difficulties, cease operations, or otherwise face business disruptions, we may
be required to provide substantial financial support to ensure supply continuity or take other measures to ensure components and
materials remain available. Any disruption could affect our ability to deliver products and could increase our costs, which could
have a material adverse effect on our business, prospects, financial condition and operating results . Our battery packs use
lithium- ion battery cells, a class of batteries which have been observed to catch fire or vent smoke and flame . Our battery
packs use lithium- ion battery cells. On rare occasions, lithium- ion battery cells can rapidly release the energy they contain by
venting smoke and flames in a manner that can ignite nearby materials as well as other lithium- ion battery cells. This has
occurred in our testing as we refine our battery design. While we have taken measures to enhance the safety of our battery
designs, a future field or testing failure of our battery packs could occur, which could subject us to litigation, inquiries, product
recalls or redesign efforts, all of which would be time- consuming and expensive. Also, negative public perceptions regarding
the suitability of lithium- ion battery cells for automotive applications or any future incident involving lithium- ion battery cells
such as a vehicle or other fire, even if such incident does not involve our battery packs, could negatively affect our brand and
harm our business, prospects, financial condition and operating results. In addition, a significant number of lithium- ion battery
cells are stored at our facilities and the facilities of our manufacturing partners and suppliers. Any mishandling of battery cells
may cause disruption to the operation of such facilities. A safety issue or fire related to the battery cells could disrupt operations
or cause manufacturing delays, and could lead to adverse publicity, litigation or a safety recall. Moreover, any failure of a
competitor’ s electric vehicle or energy storage product may cause indirect adverse publicity for us and our products. Such
adverse publicity could negatively affect our brand and harm our business, prospects, financial condition and operating results.
Increases in costs, disruption of supply or shortage of materials, in particular for lithium- ion battery cells,
semiconductors and other key components, have harmed and could continue to harm our business. We and our suppliers
have experienced, and may continue to experience, increases in the cost of, or a sustained interruption in the supply or shortage
of, components and materials. Any such cost increase, supply interruption or shortage could materially and negatively impact
our business, prospects, financial condition and operating results. We and our suppliers use various materials in their businesses
and products, including for example lithium- ion battery cells and steel, and the prices for such components and materials
fluctuate. Additionally, the available supply of such components and materials are and may continue to be unstable, depending
on market conditions and global demand, including as a result of increased production of electric vehicles and battery packs by
us and our competitors, and could adversely affect our business and operating results. For instance, we are exposed to multiple
risks relating to lithium- ion battery cells. These risks include: ¢ an increase in the cost, or decrease in the available supply, of
materials used in our battery packs; ¢ disruption in the supply of battery cells due to quality issues or recalls by battery cell
manufacturers; and ¢ fluctuations in the value of any foreign currencies in which battery cell and related raw material purchases
are or may be denominated against the U. S. dollar. Our business is dependent on the continued supply of lithium- ion battery
cells for the battery packs used in our vehicles and powertrains. Any disruption in the supply of battery cells from-our-suppliers
could disrupt production of our products. We heavily rely on international shipping to transport battery packs and the




components and materials used in our proprietary battery packs from our suppliers. Fhe-eurrent-detays-Delays due to
congestion in west coast ports have caused, and may continue to cause, us to use more expensive air freight or other more costly
methods to receive components and materials. Furthermore, fluctuations or shortages in petroleum and other economic
conditions have caused, and may continue to cause, us to experience significant increases in freight charges and material costs.
Additionally, we and other vehicle manufacturers that utilize integrated circuits have been negatively impacted by the recent
shortage of semiconductors ywhieh-eouldHastinte2623-er-beyond-. A combination of factors, including increased demand for
consumer electronics, automotive manufacturing shutdowns due to the COVID- 19 pandemic, the rapid recovery of demand for
vehicles and long lead times for wafer production, are-have eentributing-contributed to the shortage of semiconductors. A
shortage of semiconductors or other key components or materials could cause a significant disruption to our production
schedule. If we are unable to obtain sufficient semiconductors or other key components or materials that have experienced or
may experience shortages, or if we cannot find other methods to mitigate the impact of any such shortage, then our financial
condition and results of operations may be materially and adversely affected. Substantial increases in the prices for components
or materials utilized in the manufacture of our products, such as those charged by suppliers of battery cells, semiconductors or
other key components or materials, would increase our operating costs, and could reduce our margins if the increased costs
cannot be recouped through increased vehicle, powertrain or battery pack sales erFleet—as—a—Servieerevente-. Any attempts to
increase vehtele;powertrain,battery-pack-orFleet—as—a—Serviee-prices in response to increased component or material costs
could result in cancellations of orders and reservations and materlally and adversely affect our brand, image, business, prospects
and operating results. We 4 artrers-rely on complex machinery for the manufacture
and-assembly-of our products, which 1nv01ves a 51gn1ﬁcant degree of rlsk and uncertainty ane-risk-in terms of operational
performance and costs. We rely on complex machinery for the manufacture and assembly of our products, which involves
a s1gn1ﬁcant degree of uncertalnty and rlsk in terms of operational performance and costs. Our facilities and the facilities
d & and-suppliers contain large- scale machinery consrstlng of many components.
These components may suffer unexpected malfunctions from time to time and may depend on repairs and spare parts to resume
operations, which may not be available when needed. Unexpected malfunctions of these components may significantly affect
the intended operational efficiency. Operational performance and costs can be difficult to predict and are often influenced by
factors outside of our control, such as, but not limited to, scarcity of natural resources, environmental hazards and remediation,
costs associated with decommissioning of machines, labor disputes and strikes, difficulty or delays in obtaining permits, damage
to or defects in electronic systems, industrial accidents, 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 manufacturing equipment, damage to
manufacturing facilities, monetary losses, delays and unanticipated fluctuations in production, environmental damage,
administrative fines, increased insurance costs and potential legal liabilities, all which could have a material adverse effect on
our business, prospects, financial condition or operating results. Furthermore, manufacturing technology may evolve rapidly,
and we may decide to update our manufacturing processes more quickly than expected. Moreover, as we scale the commercial
production of our vehicles, our experience has caused, and may in the future cause , us to discontinue the use of already
installed equipment in favor of different or additional equipment. The useful life of any equipment that would be retired early as
a result would be shortened, causing the depreciation on such equipment to be accelerated, and our results of operations could
be negatively impacted. Our delay in providing sufficient charging solutions for our vehicles has resulted in the delay of the
delivery of vehicles to customers. Our delay in providing sufficient charging solutions for our vehicles has resulted in the delay
of the delivery of vehicles to customers. Demand for our vehicles and the customer’ s willingness to take delivery efand-vehiete
eompeonents-depends in large part on the availability of charging infrastructure. Most vehicles in our targeted segments operate
on last- mile routes that generally return to base hubs on a daily basis, and fleet operators may choose to purchase fewer Xos
vehicles, or none at all, if they are unable to install sufficient dedicated charging infrastructure. We have experienced customers
delaying or declining delivery of vehicles due to a lack of charging infrastructure. Our charging solutions now being offered
through Xos Energy Services ™ may not be sufficient to meet customer needs. Our efforts to install, configure and implement
dedicated charging solutions have been affected by numerous factors, such as; ¢ the cost, availability, standardization and
quality of commercial electric vehicle charging systems; ¢ the availability of government incentives and our ability to navigate
legal requirements, such as permits, associated with installing electric vehicle charging systems; ¢ our ability to hire skilled
employees, or train new employees, that are qualified to install and / or service electric vehicle charging systems; and ¢ electric
grid capacity and reliability. In addition, while the prevalence of public charging stations and third- party charging networks
generally has been increasing, charging station locations are significantly less widespread than gas stations. Moreover, the
charging bays at such stations or networks may (i) have limited availability, (ii) be unable to accommodate commercial
electrical vehicles such as our products, and (iii) feature charging times that are unacceptable to our customers. Any failure of
public charging stations or third- party charging networks to meet customer expectations or needs, including quality of
experience, could impact the demand for electric vehicles, including ours. We derive a significant portion of our revenues
from a small number of customers; if revenues derived from these customers decrease or the timing of such revenues
fluctuates, our business and results of operations could be negatively affected. We currently derive a significant portion of
our revenues from a small number of customers, and this trend may continue for the foreseeable future. During the year ended
December 31, 20222023 , one-two eustomer-customers accounted for 42-54 % and 10 %, respectively, of eur-the Company’
s revenues. The loss of any one of our significant customers, a reduction in the purchases of our products by such customers or
the cancellation of significant purchases by any of these customers would reduce our revenues and could harm our ability to
achieve or sustain expected results of operations, and a delay of significant purchases, even if only temporary, would reduce our
revenues in the period of the delay. Any such reduction in revenues may also impact our cash resources available for other
purposes, such as research and development. Our business and prospects depend significantly on our ability to build the Xos




brand. We may not succeed in continuing to establish, maintain and strengthen the Xos brand, and our brand and reputation
could be harmed by negative publicity regarding Xos or our products. Our business and prospects are heavily dependent on our
ability to develop, maintain and strengthen the Xos brand. If we do not continue to establish, maintain and strengthen our brand,
we may lose the opportunity to build a critical mass of customers, and our business, prospects, financial condition and operating
results may be materially and adversely affected. Promoting and positioning our brand will likely depend significantly on our
ability to provide high- quality products and engage with our customers as intended, and we have limited experience in these
areas. In addition, our ability to develop, maintain and strengthen the Xos brand will depend heavily on the success of our
customer development and branding efforts. Our target customers may be reluctant to acquire products from a new and
unproven company such as Xos. In addition, our novel technology and design may not align with target customer preferences. If
we do not develop and maintain a strong brand, our business, prospects, financial condition and operating results will be
materially and adversely impacted. In addition, if negative incidents relating to our products occur or are perceived to have
occurred, whether or not such incidents are our fault, we could be subject to adverse publicity. In particular, given the popularity
of social media, any negative publicity, whether true or not, could quickly proliferate and harm consumer perceptions and
confidence in the Xos brand. Furthermore, there is the risk of potential adverse publicity related to our manufacturing or other
partners whether or not such publicity is related to their collaboration with us. Our ability to successfully position our brand
could also be adversely affected by perceptions about the quality of our competitors’ products. In addition, from time to time,
products may be evaluated and reviewed by third parties. Any negative reviews or reviews which compare us unfavorably to
competitors could adversely affect customer perception abewt-of our products . If we fail to manage our growth effectively, we
may not be able to further design, develop, manufacture and market our products successfully . Any failure to manage our
growth effectively could materially and adversely affect our business, prospects, operating results and financial condition. We
intend to expand our operations significantly. We expect our future expansion to include: ¢ expanding the management team; °
hiring and training new personnel; * leveraging consultants to assist with company growth and development; ¢ expanding our
product offering across products, as well as earservices such tke-Fleet—as —a—Serviee;Xos Energy Services ™ s-and Xosphere
™ « controlling expenses and investments in anticipation of expanded operations; * establishing or expanding design, research
and development, manufacturing, sales and service facilities; « implementing and enhancing administrative infrastructure,
systems and processes; and ¢ expanding into new markets. As of December 31, 2622-2023 , we had 161 272-empleoyees(alt-of
whom-were-full- time j;-employees and 25 contractors ane-3-nterns-. We intend to strategically hire personnel across a variety
of functions as business needs arise. However, we may have difficulties hiring qualified personnel at times, such as during the
enrrent-challenging labor marketmarkets . Because our vehicles and powertrains are based on a different technology platform
than traditional internal combustion engines, individuals with sufficient training and experience in alternative fuel technologies
may not be available to hire, and as a result, we may need to expend significant time and expense training newly hired
employees. Competition for individuals with experience designing, manufacturing and servicing vehicles and powertrains and
their software is intense, and we may not be able to attract, integrate, train, motivate or retain sufficient highly qualified
personnel. The failure to attract, integrate, train, motivate and retain these additional employees could seriously harm our
business, prospects, financial condition and operating results. The performance characteristics of our products may vary due to
factors outside of our control, which could harm our ability to develop, market and deploy our products. The performance
characteristics of our products, including the expected range, may vary due to factors outside of our control. Our products are
subject to continuous design and development updates, and there are no assurances that they will be able to meet their projected
performance characteristics. External factors may also impact the performance characteristics of our products, including, but not
limited to, driver behavior, speed, terrain, hardware efficiency, payload, vehicle or powertrain conditions and weather
conditions. These external factors, as well as any operation of our products other than as intended, may affect the performance
of our products, including range and longevity. In addition, our products may contain defects in design and manufacturing that
may cause them not to perform as expected or may require repair. We currently have a limited frame of reference by which to
evaluate the performance of our products upon which our business prospects depend. There can be no assurance that we will be
able to detect and fix any defects in our products. We have experienced product recalls and may experience future product
recalls #the-fatare-, which could adversely affect our brand and could adversely affect our business, prospects, financial
condition and operating results. Our products may not perform consistent with customers’ expectations or on par with those of
our competitors. If the average performance of our products, including the usable life of a battery pack or energy system, is
below expectations, or if there are product defects or any other failure of our products to perform as expected, our reputation
could be harmed, which could result in adverse publicity, lost revenue, delivery delays, product recalls, negative publicity,
product liability claims and significant warranty and other expenses and could have a material adverse impact on our business,
prospects, financial condition and operating results. Insufficient reserves to cover future warranty or part replacement
needs or other vehicle, powertrain and battery pack repair requirements, including any potential software upgrades,
could materially and adversely affect our business, prospects, financial condition and operating results. We will need to
maintain reserves to cover part replacement and other vehicle, powertrain and battery pack repair needs, including any potential
software upgrades or warranty claims. If our reserves are inadequate to cover future maintenance requirements on our products,
our business, prospects, financial condition and operating results could be materially and adversely affected. We may become
subject to significant and unexpected expenses, including claims from our customers. There can be no assurances that then-
existing reserves will be sufficient to cover all expenses . We have experienced product recalls and may experience future
product recalls that could materially and adversely affect our business, prospects, financial condition and operating
results . We have experienced product recalls that have either been resolved or are in the process of being resolved. Any future
product recall or complications from current recalls may result in negative publicity, damage our brand and materially and
adversely affect our business, prospects, financial condition and operating results. In the future, we may, voluntarily or



involuntarily, initiate a recall if any of our products, or components thereof, prove to be defective or noncompliant with
applicable motor vehicle safety standards or other requirements. If a large number of products are the subject of a recall , or if
needed replacement parts are not in adequate supply, we may not be able to deploy recalled products for a significant period of
time. These types of disruptions could jeopardize our ability to fulfill existing contractual commitments or satisfy demand for
our products and could also result in the loss of business to our competitors. Such recalls also involve significant expense and
diversion of management attention and other resources, and could adversely affect our brand image, as well as our business,
prospects, financial condition and operating results. Additionally, problems and defects experienced by other electric vehicles
from other manufacturers could by association have a negative impact on perception and customer demand for our products. We
may become subject to product liability claims, including possible class action and derivative lawsuits, which could harm our
financial condition and liquidity if we are not able to successfully defend or insure against such claims. Product liability claims,
even those without merit or those that do not involve our products, could harm our business, prospects, financial condition and
operating results. The automobile industry in particular experiences significant product liability claims, and we face inherent risk
of exposure to claims in the event our products do not perform or are claimed to not have performed as expected. As is true for
other electric vehicle suppliers, we expect in the future that our vehicles will be involved in crashes resulting in death or
personal injury. Additionally, product liability claims that affect our competitors or suppliers may also cause indirect adverse
publicity for us and our products. A successful product liability claim against us could require us to pay a substantial monetary
award. Moreover, a product liability claim against us or our competitors could generate substantial negative publicity about our
products and business and could have a material adverse effect on our brand, business, prospects, financial condition and
operating results. We may self- insure against the risk of product liability claims, meaning that any product liability claims will
likely have to be paid from company funds, not by insurance. If we are unable to establish and maintain confidence in our long-
term business prospects among customers and analysts and within our industry, then our financial condition, operating results,
business prospects and access to capital may be materially and adversely affected. Customers may be less likely to purchase our
products if they do not believe that our business will succeed or that our service and support and other operations will continue
in the long term. Similarly, suppliers and other third parties may be less likely to invest time and resources in developing
business relationships with us if they are not convinced that our business will succeed. Accordingly, in order to build and
maintain our business, we must maintain confidence among customers, suppliers, analysts, ratings agencies and other parties in
our products, long- term financial viability and business prospects. Maintaining such confidence may be particularly
complicated by certain factors, including those that are largely outside of our control, such as our limited operating history,
customer unfamiliarity with our products, any delays in scaling manufacturing, delivery and service operations to meet demand,
competition, uncertainty regarding the future of electric vehicles (including our vehicles), our manufacturing and sales
performance compared with market expectations and any negative publicity with respect to us, our competitors or the industry.
We have limited experience servicing our products and our integrated software. If we or our partners are unable to adequately
service our products and integrated software, our business, prospects, financial condition and operating results may be materially
and adversely affected. Servicing electric vehicles is different than servicing vehicles with internal combustion engines and
requires specialized skills, including high voltage training and servicing techniques. We have partnered with a-third patty
parties to perform certain servicing services on our vehicles, but our current or future third- party vehicle servicers may initially
have limited experience in servicing vehicles like ours. 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 requirements in a timely manner as the volume of our vehicle deliveries
increases. In addition, if we are unable to roll out and establish a widespread service network that complies with applicable laws,
customer satisfaction could be adversely affected, which in turn could materially and adversely affect our reputation and thus
our sales, results of operations and prospects. Our customers will also depend on our customer support team to resolve technical
and operational issues relating to the integrated software underlying our products. As we continue to grow, additional pressure
may be placed on our customer support team or partners, and we may be unable to respond quickly enough to accommodate
short- term increases in customer demand for technical support. We also may 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 operating results. If we are
unable establish a reputation for providing high- quality support or successfully address the service requirements of our
customers, our brand may be harmed and we may be subject to claims from our customers, including loss of revenue or
damages, and our business, prospects, financial condition and operating results may be materially and adversely affected. We
are highly dependent on the services of Dakota Semler and Giordano Sordoni, our co- founders, as well as our key
personnel and senior management, and if we are unable to attract and retain key personnel and hire qualified
management, technical and electric vehicle engineering personnel, our ability to compete could be materially and
adversely affected. Our success depends, in part, on our ability to retain our key personnel. We are highly dependent on the
services of Dakota Semler and Giordano Sordoni, our co- founders. Messrs. Semler and Sordoni are the source of many of the
ideas, the strategy and the execution driving the Company. If Messrs. Semler or Sordoni were to discontinue their services to us
due to death, disability or any other reason, we would be significantly disadvantaged. Additionally, the unexpected loss of or
failure to retain one or more of our key personnel and senior management members could adversely affect our business. Our
success also depends, in part, on our continuing ability to identify, hire, attract, train and develop other highly qualified
personnel. Experienced and highly skilled personnel are in high demand and competition for such personnel can be intense, and
our ability to hire, attract and retain them depends in part on our ability to provide competitive compensation. We may not be
able to attract, assimilate, develop or retain qualified personnel in the future, and a failure to do so could adversely affect our
business, including the execution of our business strategy. Any failure by our management team and our employees to perform



as expected may have a material adverse effect on our business, prospects, financial condition and operating results. We have
entered and may continue to enter into agreements and non- binding purchase orders, letters of intent and memorandums of
understanding or similar agreements for sales of our products, which are cancellable at the option of our customers. We have
entered and may continue to enter into agreements, purchase orders, letters of intent and memorandums of understanding or
similar agreements for the sale of our products that include various cancellation rights in favor of the customer. For example, we
have entered into binding distribution and purchase agreements for the purchase of vehicles; however, they are subject to the
further entry into a definitive agreement with final pricing, warranty coverage and other terms. These purchase obligations may
also be canceled by the customer with six months’ written notice. As a result, we cannot assure that we will be able to enter into
a definitive agreement or that our customers will not exercise their cancellation rights. In addition, we have entered and may
continue to enter into purchase orders, letters of intent and memorandums of understanding or similar agreements that are not
binding on our customer and may also be subject to modification and cancellation provisions. Any of these adverse actions
related to these agreements, purchase orders, letters of intent, memorandums of understanding or any future customer contracts
could harm our business, prospects, financial condition and operating results . The commercial vehicle market is highly
competitive, and we may not be successful in competing in this industry . We face intense competition in bringing our
products to market. We face competition from many different sources in the commercial vehicle market for medium- and heavy-
duty last- mile and return- to- base segments, including existing major commercial vehicle OEMs, such as Daimler, Ford,
General Motors, Navistar, Paccar, and Volvo, as well as new companies that are developing alternative fuel and electric
commercial vehicles. Many of our current and potential competitors, including Nikola, Rivian, Workhorse, BY¥B-Meters;
Harbinger ;Eightninge-—Meters-, The Lion Electric Company and -SEAFEleetrie;-Motiv Power Systems ;Blae-Atre;and
Preterra-, may have significantly greater financial, technical, manufacturing, marketing and other resources than we do and may
be able to devote greater resources to the design, development, manufacturing, distribution, promotion, sale and support of their
products, including their vehicles. Additionally, our competitors may also have greater name recognition, longer operating
histories, larger sales forces, broader customer and industry relationships and greater resources than we do. These competitors
also compete with us in recruiting and retaining qualified research and development, sales, marketing and management
personnel, as well as in acquiring technologies complementary to, or necessary for, our products. Future mergers and
acquisitions activity may result in even more resources being concentrated ##-on our competitors. In addition, we also compete
with manufacturers of vehicles with internal combustion engines. There are no assurances that customers will choose our
vehicles over those of our competitors, or over internal combustion engine vehicles. We expect additional competitors to enter
the industry as well. We expect competition in our industry to intensify from our existing and future competitors as consumer
demand for electric and alternative fuel vehicles increases and regulatory scrutiny on the motor vehicle industry intensifies .
Our growth is dependent upon the last- mile and return- to- base segment’ s willingness to adopt electric vehicles . Our
growth is highly dependent upon the adoption of electric vehicles by last- mile delivery fleets and companies. If the market for
last- mile and return- to- base electric vehicles does not develop at the rate or in the manner or to the extent that we expect, or if
critical assumptions we have made regarding the efficiency of our total cost of ownership are incorrect or incomplete, our
business, prospects, financial condition and operating results could be materially and adversely affected. The rapidly evolving
market for last- mile and return- to- base electric vehicles is new and untested and is characterized by rapidly changing
technologies, price competition, numerous competitors, evolving government regulation and industry standards and uncertain
customer demands and behaviors. As a result, the market for our products could be affected by numerous factors, such as: ¢
perceptions about electric vehicle, powertrain and battery pack features, quality, safety, performance, reliability and cost;
perceptions about the limited range over which electric vehicles may be driven on a single charge; ¢ government regulations and
economic incentives; ¢ the availability of tax and other government incentives to purchase and operate alternative fuel, hybrid
and electric vehicles or future laws requiring increased use of such vehicles; ¢ the decline of vehicle efficiency resulting from
deterioration over time in the ability of a battery pack to hold a charge; * the availability of service and associated costs for
alternative fuel, hybrid or electric vehicles; * competition, including from other types of alternative fuel, plug- in hybrid, electric
and high fuel- economy internal combustion engine vehicles; ¢ changes or improvements in the fuel economy of internal
combustion engines, competitors’ vehicles and vehicle controls or competitors’ electrified systems; ¢ fuel and energy prices,
including volatility in the cost of fossil fuels, alternative fuels and electricity; ¢ the timing of adoption and implementation of
fully autonomous vehicles; ¢ access to charging facilities and related infrastructure costs and standardization of electric vehicle
charging systems; ¢ electric grid capacity and reliability; and * macroeconomic factors. We may not be able to successfully
engage target customers or convert early trial deployments with commercial fleets into meaningful orders or additional
deployments in the future. Our success, and our ability to increase revenue and operate profitably, depends in part on our ability
to identify target customers and to convert early trial deployments with commercial fleets into meaningful orders or additional
deployments in the future. Our vehicles have been delivered to certain customers on an early trial deployment basis, where such
customers have the ability to evaluate whether these vehicles meet such customers’ performance and other requirements before
committing to meaningful orders or additional deployments in the future. If we are unable to meet customers’ performance
requirements or industry specifications, identify target customers, convert early trial deployments in commercial fleets into
meaningful orders or obtain additional deployments in the future, our business, prospects, financial condition and operating
results may be materially and adversely affected. Our products rely on software and hardware that is highly technical, and if
these systems contain errors, bugs or vulnerabilities, or if we are unsuccessful in addressing or mitigating technical limitations in
our systems, our business could be adversely affected. Our products rely on software and hardware that is highly technical and
complex and will require modification and updates over the life of the vehicle, powertrain or battery pack. In addition, our
products depend on the ability of such software and hardware to store, retrieve, process and manage immense amounts of data.
Our software and hardware may contain errors, bugs, design defects or vulnerabilities, and our systems are subject to certain



technical limitations that may compromise our ability to meet our objectives. Some errors, bugs or vulnerabilities inherently may
be difficult to detect and may only be discovered after the code has been released for external or internal use. Although we
attempt to remedy any issues we observe in our products as effectively and rapidly as possible, such efforts may not be timely,
may hamper production or may not be to the satisfaction of our customers. Additionally, if we are able to address any software
issues but our over- the- air update procedures fail, such software updates may have to be installed locally, which could hamper
our efforts to remedy issues in a timely fashion. If we are unable to prevent or effectively remedy errors, bugs, vulnerabilities or
defects in our software and hardware, we may suffer damage to our reputation, loss of customers, loss of revenue or liability for
damages, any of which could adversely affect our business and financial results. The last mile and return to base segment and
our technology are rapidly evolving and may be subject to unforeseen changes which could adversely affect the demand for our
vehicles. The last mile and return to base segment is rapidly evolving and we may be unable to keep up with changes in electric
vehicle technology or alternatives to electricity as a fuel source and, as a result, our competitiveness may suffer. Developments
in technology or alternative technologies, such as advanced diesel, ethanol, hybrids, fuel cells, or compressed natural gas, or
improvements in the fuel economy of the internal combustion engine, may materially and adversely affect our business and
prospects in ways we do not currently anticipate. As technologies evolve, particularly battery cell technology, we plan to release
refreshed versions of our vehicles, which may also negatively impact the adoption of our existing products. For example, we
have largely retired the Lyra ™ battery technology from productlon A relatlvely small number of Lyra ™ batterles may still be
used in certain Powered By Xos ™ use cases and for service —We e elop A : A

y Any fallure by us to successfully react to changes in
ex1st1ng technologles could materlally harm our competitive position and growth prospects. The demand for electric vehicles
depends, in part, on the continuation of current trends resulting from dependence on fossil fuels. Extended periods of low
gasoline or other petroleum- based fuel prices could adversely affect demand for our products, which could materially and
adversely affect our business, prospects, financial condition and operating results. Gasoline and other petroleum- based fuel
prices have been extremely volatile, and we believe this continuing volatility will persist. Lower gasoline or other petroleum-
based fuel prices over extended periods of time may lower the perception in government and the private sector that cheaper,
more readily available energy alternatives should be developed and produced. If gasoline or other petroleum- based fuel prices
remain at deflated levels for extended periods of time, the demand for electric vehicles may decrease, which would have an
adverse effect on our business, prospects, financial condition and operating results. If the cost of gasoline and other petroleum-
based fuel decreased significantly, the outlook for the long- term supply of oil to the United States improved, regulations or
economic incentives related to fuel efficiency and alternative forms of energy were eliminated or reduced, or if there is a change
in the perception that the burning of fossil fuels negatively impacts the environment, the demand for electric vehicles could be
reduced, which could materially and adversely affect our business, prospects, financial condition and operating results. We are
or may be subject to risks associated with strategic alliances or acquisitions and may not be able to identify adequate
strategic relationship opportunities, or form strategic relationships, in the future. We have entered into non- binding
memoranda of understanding and letters of intent (“ MOUs ) with certain key manufacturers, suppliers and development
partners to form strategic alliances with such third parties, and may in the future enter into additional strategic alliances or joint
ventures or minority equity investments, in each case with various third parties for the manufacture of our products and-for
Hleet—as—a—Serviee-. There is no guarantee that any of our MOUs will lead to any binding agreements or lasting or successful
business relationships with such key suppliers and development partners. If these strategic alliances are established, they may
subject us to several risks, including risks associated with sharing proprietary information, non- performance by the third- party
and increased expenses in establishing new strategic alliances, any of which may materially and adversely affect our business.
We may have limited ability to monitor or control the actions of these third parties and, to the extent any of these strategic third
parties suffer negative publicity or harm to their reputation from events relating to our business, we may suffer negative
publicity or harm to our reputation by virtue of our association with any such third- party. Strategic business relationships are
expected to be an important factor in the growth and success of our business. However, there are no assurances that we will be
able to continue to identify or secure suitable business relationship opportunities in the future and our competitors may capitalize
on such opportunities before we do. Moreover, identifying such opportunities could require substantial management time and
resources, and negotiating and financing relationships involves significant costs and uncertainties. If we are unable to
successfully source and execute on strategic relationship opportunities in the future, our overall growth could be impaired, and
our business, prospects, financial condition and operating results could be materially and adversely affected. When appropriate
opportunities arise, we may acquire additional assets, products, technologies or businesses that are complementary to our
existing business. In addition to possible stockholder approval, we may need approvals and licenses from relevant government
authorities for the acquisitions and to comply with any applicable laws and regulations. Obtaining the required approvals and
licenses could result in increased detay-delays and costs, and failure to do so may disrupt our business strategy. Furthermore,
acquisitions and the subsequent integration of new assets and businesses into our own require significant attention from our
management and could result in a diversion of resources from our existing business, which in turn could have an adverse effect
on our operations. Acquired assets or businesses may not generate the financial results we expect. Acquisitions could result in
the use of substantial amounts of cash, potentially dilutive issuances of equity securities, the occurrence of significant goodwill
impairment charges, amortization expenses for other intangible assets and exposure to potential unknown liabilities of the
acquired business. Moreover, the costs of identifying and consummating acquisitions may be significant. Risks Related to our
Financial Condition We are an early- stage company with a history of losses and may incur significant expenses and
continuing losses for the foreseeable future. We incurred an operating loss of $ 4H4-65 . 3-0 million for the year ended
December 31, 28222023 . We believe that we will continue to incur operating and net losses each quarter until at least the time
we begin wide- scale deliveries of our products and realize increased adoption of our Fleet—as—a—Serviee-service produets



offerings . If we are unable to scale to wide- scale deliveries and realize increased adoption of our Fleet—as—a—Serviee-service
produets-offerings , we expect to continue to incur operating and net losses. Even if we can successfully develop our products
and attract additional customers, there can be no assurance that we will be financially successful. Our potential profitability is
dependent upon the successful development and acceptance of our products, which may not occur. We expect to continue to
1ncur losses in future periods as we: ¢ continue to design, develop, manufacture and market our products; * eentintae-to-ttiize-our
; B 7 g—s-cxpand our manufacturing capabilities, including costs associated with
contractlng the assembly of our produetq . bulld up inventories of parts and components for our products; * manufacture an
1nvent0ry of our products . expand our deqlgn development, installation and servicing capabilities; * farther-develop-our
P y y ; &y increase our sales and marketing activities and develop our distribution
infrastructure; and « nereases— lncrease our general and administrative functions to support our growing operatloni and to
operate as a public company. Because we will incur the costs and expenses from these efforts before we receive any incremental
revenues with respect thereto, our losses in future periods s#H-may be significant. In addition, we may find that these efforts are
more expensive than we currently anticipate or that these efforts may not result in revenues, which would further increase our
losses. We will require significant capital to develop and grow our business, and we may be unable to adequately control the
costs associated with our operations. We will require significant capital to develop and grow our business, including developing
and manufacturing our products, establishing or expanding design, research and development, manufacturing, sales and service
facilities and building our brand. We have incurred and expect to continue incurring significant expenses which will impact our
profitability, including research and development expenses (including related to developing and commercializing our products),
raw material procurement costs, sales and distribution expenses as we build our brand and market our products, and general and
administrative expenses as we scale our operations, identify and commit resources to investigate new areas of demand and incur
costs as a public company. Our ability to become profitable in the future will not only depend on our ability to complete the
design and development of our products to meet projected performance metrics, identify and investigate new areas of demand
and successfully market our products, but also our ability to sell or lease products at prices needed to achieve our expected
margins and control our costs. If we are unable to efficiently design, develop, manufacture, market, deploy, distribute and
service our products, our margins, profitability and prospects may be materially and adversely affected. We have yet to achieve
positive operating cash flow and, given our projected funding needs, our ability to generate positive cash flow is
uncertain. We had negative cash flow from operating activities of $ 428-39 . 6-3 million for the year ended December 31, 2022
2023 . Our business also will at times require significant amounts of working capital to support our expected future growth and
expansion of products. An inability to generate positive cash flow for the near term may adversely affect our ability to raise
needed capital for our business on reasonable terms, diminish supplier or customer willingness to enter into transactions with us,
and have other adverse effects that may decrease our long- term viability. There can be no assurance that we will achieve
positive cash flow in the near future or at all. Qur financial results may vary significantly from period to period due to
fluctuations in our product development cycle and operating costs, product demand and other factors. We expect our
period- to- period financial results to vary based on our operating costs and product demand, which we anticipate will fluctuate
as the pace at which we continue to design, develop and manufacture new products, increase manufacturing capacity and
establish or expand design, research and development, manufacturing, sales and service facilities varies. Additionally, our
revenues from period to period may fluctuate as we identify and investigate areas of demand, adjust volumes and add new
product derivatives based on market demand and margin opportunities, develop and introduce new products or introduce
existing products to new markets. As a result of these factors, we believe that quarter- to- quarter comparisons of our financial
results, especially in the short term, are not necessarily meaningful and that these comparisons cannot be relied upon as
indicators of future performance. Moreover, our financial results may not meet expectations of equity research analysts sratings
agenetes-or investors, who may be focused primarily on quarterly financial results, which could cause the trading price of our
Common Stock to fall substantially, either suddenly or over time. Our business plans require a significant amount of capital.
In addition, our future capital needs may require us to sell additional equity or debt securities that may dilute our
stockholders or introduce covenants that may restrict our operations or our ability to pay dividends. We have incurred,
and expect to continue incurring, significant expenses as we expand our business, and that our level of expenses will be
significantly affected by customer demand for our products and services. As Fleet—as—a —Service-offering—We-expeet-that
result, our ability to access capital is critical and until we can generate sufficient revenue to cover our operating
expenses, working capital and capital expendltures, we W111 have—sufﬁeient—need to ralse addltlonal capltal in order to fund

and scale our euﬁenﬂy—p}anﬁed—operatlon@

The faet that we have a hnnted operatlng history means we have hmlted hlstorlcal data on the dernand for our produetq Asa
result, our future capital requirements are uncertain and actual capital requirements may differ from those we currently
anticipate. We have obtained debt financing and , in the future, may need to seek equity or additional debt financing to finance a
portion of our expenses. Such financing might not be available to us in a timely manner or on terms that are acceptable, or at all.
Our ability to obtaln the necessary financing to carry out our business plan is subj ecttoa number of faetors 1nelud1ng general

we—er—fem&rn—ﬁibjeet—te-Sﬁe}rhm-rtﬁﬁeﬁs— Theqe factor% may make the tlnnng, amount tennq and C0nd1t10n§ of %uch ﬁnancmg

unattractive or unavailable to us. If we are unable to raise sufficient capital, we may have to significantly reduce our spending,




delay or cancel our planned activities or substantially change our corporate structure. We may not be able to obtain any funding,
and we may not have sufficient resources to conduct our business as projected, both of which could mean that we would be
forced to curtail or discontinue our operations. In addition, our future capital needs and other business reasons could cause us to
sell additional equity or debt securities or obtain a credit facility. The sale of additional equity or equity- linked securities could
dilute our stockholders. The incurrence of indebtedness would result in increased debt service obligations and could result in
operating and financing covenants that may restrict our operations or our ability to pay dividends to our stockholders. If we
cannot raise additional capital in a timely manner and on acceptable terms, our operations and prospects could be negatively
affected. The unavailability, reduction or elimination of government and economic incentives could have a material adverse
effect on our business, prospects, financial condition and operating results. Any reduction, elimination or discriminatory
application of government subsidies and economic incentives due to policy changes, the reduced push for such subsidies and
incentives due to the perceived success of the electric vehicle industry or other reasons may result in the diminished
competitiveness of alternative fuel and electric vehicles (including our products). While certain tax credits and other incentives
for alternative energy production, alternative fuel vehicles and electric vehicles have been available in the past, there is no
guarantee these programs will be available in the future. If current government subsidies and economic incentives, such as
credits under the Inflation Reduction Act, are not available in the future, our financial position could be materially and adversely
affected. Our ability to use net operating loss carryforwards and other tax attributes may be limited in connection with the
Business Combination or other ownership changes. We have incurred losses during our history and de-netexpeet-to-become
profitable-seonand-may never achieve profitability. To the extent that we continue to generate taxable losses, unused losses will
carry forward to offset future taxable income, if any, until such unused losses expire, if at all. As of December 31, 2022-2023 ,
we had federal and state income tax net operating loss carryforwards of $ 283-429 . 8-6 million. This consists of approximately $
+44-197 . 2-3 million of federal net operating loss carryovers, and approximately $ $42-232 . -3 million of state net operating
loss carryovers. The federal net operating loss carryovers have an indefinite carryforward period, and the state net operating loss
carryovers may expire between 2036 and 2042-2043 . Under current U. S. federal income tax law, U. S. federal net operating
loss carryforwards generated in taxable periods beginning after December 31, 2017 , may be carried forward indefinitely, but
the deductibility of such net operating loss carryforwards, is limited to 80 % of taxable income. It is uncertain if and to what
extent various states will conform to current U. S. federal income tax law. In addition, our net operating loss carryforwards are
subject to review and possible adjustment by the IRS and state tax authorities. Under Sections 382 and 383 of the Internal
Revenue Code of 1986, as amended (the “ Code ), these federal net operating loss carryforwards and other tax attributes may
become subject to an annual limitation in the event of certain cumulative changes in our ownership. An “ ownership change ”
pursuant to Section 382 of the Code generally occurs if one or more stockholders or groups of stockholders who own at least 5
% of a company’ s stock increase their ownership by more than 50 percentage points over their lowest ownership percentage
within a rolling three- year period. Our ability to utilize net operating loss carryforwards and other tax attributes to offset future
taxable income or tax liabilities may be limited as a result of ownership changes, including potential changes in connection with
the Business Combination , the acquisition of ElectraMeccanica or other transactions. Similar rules may apply under state tax
laws. If we earn taxable income, such limitations could result in increased future income tax liability to us and our future cash
flows could be adversely affected. We have recorded a full valuation allowance related to our net operating loss carryforwards
and other deferred tax assets due to the uncertainty of the ultimate realization of the future benefits of those assets. We may not
be able to obtain or agree on acceptable terms and conditions for all or a significant portion of the government grants, loans and
other incentives for which we may apply. As a result, our business, prospects, financial condition and operating results may be
adversely affected. We have applied, and intend to continue to apply, for federal and state grants, loans and tax incentives under
government programs designed to stimulate the economy and support the production of alternative fuel and electric vehicles and
related technologies. We anticipate that in the future there will be new opportunities for us to apply for grants, loans and other
incentives from U. S. federal, state and foreign governments. Our ability to obtain funds or incentives from government sources
is subject to the availability of funds under applicable government programs and approval of our applications to participate in
such programs. The application process for these funds and other incentives will likely be highly competitive. We cannot assure
you that we will be successful in obtaining any of these additional grants, loans and other incentives or that we will be eligible
for certain tax or other economic incentives. If we are not successful in obtaining any of these additional incentives and we are
unable to find alternative sources of funding to meet our planned capital needs, our business and prospects could be materially
adversely affected . We previously restated our financial statements for several prior periods, which resulted in
unanticipated costs and may adversely affect investor confidence, our stock price, our ability to raise capital in the
future and our reputation . On March 8, 2023, the Audit Committee of our Board of Directors, after discussion with
management and with our independent registered public accounting firm, concluded that our previously issued unaudited
condensed consolidated financial statements as of and for the quarters ended March 31, 2022, June 30, 2022 and September 30,
2022 (the “ Affected Periods ) should no longer be relied upon due to (1) errors in recording results of a physical inventory
count, which caused inventories to be overstated and cost of goods sold to be understated, and (2) errors in the improper
recording of duplicate inventory receipts as well as improper and inaccurate recording of prepaid inventories, which caused
inventories, prepaid inventories (included within Prepaid expenses and other current assets) and accrued expenses (included
within Other current liabilities) to be overstated. As a result, we restated the financial statements for the Affected Periods. As a
result, we incurred unanticipated costs for accounting and legal fees in connection with the restatements, and the restatements
may have the effect of eroding investor confidence in us and our financial reporting and accounting practices and processes and
may raise reputational issues for our business. The restatements may have negatively impaet-impacted the trading price of our
securities and made it more difficult for us to raise capital on acceptable terms, or at all. We identified a-material weakness
weaknesses in our internal control over financial reporting, and we may identify additional material weaknesses in the future



that may cause us to fail to meet our reporting obligations or result in material misstatements of our financial statements. If we
fail to remediate any material weaknesses or if we otherwise fail to establish and maintain effective control over financial
reporting, our ability to accurately and timely report our financial results could be adversely affected and may adversely affect
investor confidence, our reputation, our ability to raise additional capital, and our business operations and financial condition.
As a public company, we are required to comply with the SEC” s rules implementing Sections 302 and 404 of the Sarbanes-
Oxley Act, which requires management to certify financial and other information in our quarterly and annual reports and
pr0V1de an annual management report on our internal control over financial reporting. In-eenneetion-with-the-misstatement-as
Management identified a-material weakness-weaknesses in our internal
control over ﬁnan01al reporting related to the 1neffect1ve operation of controls related to inventory management and revenue
recognltlon thatresulted-in-the-error-as-desertbed-above-. A material weakness is a deficiency, or a combination of deficiencies,
in internal control over financial reporting, such that there is a reasonable possibility that a material misstatement of our annual
or interim financial statements will not be prevented or detected on a timely basis. For a discussion of management’ s evaluation
of our disclosure controls and procedures and the material weakness-weaknesses identified, see Part II, Item 9A, “ Controls and
Procedures ” of this Report. Effective internal controls over financial reporting are necessary for us to provide reliable financial
reports and prevent fraud. We continue to evaluate steps to remediate the material weaksress-weaknesses . These remediation
measures may be time consuming and costly and there is no assurance that these measures will ultimately have the intended
effects. In order to remediate the material weakness-weaknesses in internal controls over financial reporting related to the
ineffective operation of controls related to inventory management and revenue recognition , management is implementing
financial reporting control changes , remediation steps to improve its disclosure controls to address the material weakness
weaknesses . Management, with the oversight of the Audit Committee of our Board of Directors, is implementing remediation
steps to improve our disclosure controls and procedures and our internal controls over financial reporting, including further
documenting and implementing control procedures to address the identified risks of material misstatements, and implementing
monitoring activities over such control procedures. To further remediate the material weaksiess-weaknesses , management,
including the Chief Executive Officer and Chief Financial Officer, have reaffirmed and re- emphasized the importance of
internal controls, control consciousness and a strong control environment. We also expect to continue to review, optimize and
enhance our financial reporting controls and procedures. Fhis-These material swealkness-weaknesses will not be considered
remediated until the applicable remediated control operates for a sufficient period of time and management has concluded,
through testing, that this enhanced control is operating effectively. Furthermore, we cannot ensure that the measures we have
taken to date, and actions we may take in the future, will be sufficient to remediate in a timely manner or at all the control
deficiencies that led to our material weakness-weaknesses in our internal controls over financial reporting or that they will
prevent or avoid potential future material weaknesses due to a failure to implement and maintain adequate internal control over
financial reporting or circumvention of these controls. In addition, even if we are successful in strengthening our controls and
procedures, in the future these controls and procedures may not be adequate to prevent or identify irregularities or errors or to
facilitate the fair presentation of our financial statements. If we are not able to remediate the material swealress-weaknesses , or
if we identify any new material weaknesses in the future, we may be unable to maintain compliance with the requirements of
securities laws, stock exchange listing rules, or debt instrument covenants regarding timely filing of information; we could lose
access to sources of capital or liquidity; and investors may lose confidence in our financial reporting and our stock price may
decline as a result. Though we are taking steps to remediate the material weakness-weaknesses , we cannot be assured that the
measures we have taken to date, or any measures we may take in the future, will be sufficient to remediate the material
yreakness-weaknesses or avoid potential future material weaknesses. As a result of the material sweakness-weaknesses described
above and other related matters raised or that may in the future be identified, we face potential for adverse regulatory
consequences, including investigations, penalties or suspensions by the SEC or Nasdaq, litigation or other disputes which may
include, among others, claims invoking the federal and state securities laws, contractual claims or other claims arising from the
restatement-and-material weakness-weaknesses in our internal control over financial reporting and the preparation of our
consolidated financial statements. As of the date of this filing, we have no knowledge of any such regulatory consequences,
litigation, claim or dispute. However, we can provide no assurance that such regulatory consequences, litigation, claim or
dispute will not arise in the future. Any such regulatory consequences, litigation, claim or dispute, whether successful or not,
could subject us to additional costs, divert the attention of our management, or impair our reputation. Each of these
consequences could have a material adverse effect on our business, results of operations and financial condition. We may
identify future material weaknesses in our internal controls over financial reporting or fail to meet the demands that will be
placed upon us as a public company, including the requirements of the Sarbanes- Oxley Act, and we may be unable to
accurately report our financial results, or report them within the timeframes required by law or stock exchange regulations. We
cannot assure that our existing material weakness-weaknesses will be remediated or that additional material weaknesses will not
exist or otherwise be discovered, any of which could adversely affect our reputation, financial condition, and results of
operations. Risks Related to Our Indebtedness We have incurred substantial debt, which could impair our flexibility and
access to capital and adversely affect our financial position, and our business would be adversely affected if we are
unable to service our debt obligations and are subject to default. As of December 31, 26222023 , we had total indebtedness
of approximately $ 56-25 . 2-3 million, consisting of convertible notes, equipment notes, finance lease liabilities and insurance
financing notes. Our substantial indebtedness may: ¢ limit our ability to use our cash flow or borrow additional funds for
working capital, capital expenditures, acquisitions, investments or other general business purposes; ® require us to use a
substantial portion of our cash flow from operations to make debt service payments j ¢ limit our flexibility to plan for, or react to,
changes in our business and industry, or our ability to take specified actions to take advantage of certain business opportunities
that may be presented to us; * result in dilution to our existing stockholders in the event the Convertible Note or-the-Cenvertible




Debentures{eoHeetively-the~-Converttble Bebt)-is settled in our shares of our Common Stock; * place us at a competitive

disadvantage compared to our less leveraged competitors; and ¢ increase our vulnerability to the impact of adverse economic and
industry conditions. If our cash flows and capital resources are insufficient to fund our debt service obligations, we may be
forced to reduce or delay investments and capital expenditures, seek additional capital or restructure or refinance our debt. These
alternative measures may not be successful and may not permit us to meet our debt service obligations. In the absence of such
cash flows and resources, we could face substantial liquidity problems and might be required to dispose of material assets or
operations to meet our debt service and other obligations. If we do not make the required payments when due, either at maturity,
or at applicable installment payment dates, or if we breach the agreement or become insolvent, the lender could elect to declare
all amounts outstanding, together with accrued and unpaid interest, and other payments, to be immediately due and payable. If
our indebtedness is accelerated, we cannot assure you that we will have sufficient assets to repay the indebtedness. Any default
under our indebtedness would have a material adverse effect on our financial condition and our ability to continue our
operations. Servicing our debt requires a significant amount of cash, and we may not have sufficient cash flow from our business
to pay our substantial debt. Our ablllty to make payments of prmClpal or interest on our mdebtedness eﬁe—ma-ke—&ﬂy—peteﬁt—ra-}

financial, competitive dnd other fact()ls beyond our control. If the dssumptlons underlymg our Cdsh ﬂow <’l.11dc1nCG are 1nco1rect
our busmess mdy not continue to s_enerate cash flow from operations in the future sufl‘luent to service our indebtedness and

service our mdebtedness and mdke necessary capital expendltures we may be reqmred to adopt one or more dltemdtlves such
as selling assets, restructuring debt or issuing additional equity, equity- linked or debt instruments on terms that may be onerous
or highly dilutive. Our ability to refinance our indebtedness will depend on the capital markets and our financial condition at
such time. If we are unable to engage in any of these activities or engage in these activities on desirable terms, we may be
unable to meet our debt obligations, which would materially and adversely impact our business, financial condition and
operating results. Conversion of the Convertible Bebt-Note may dilute the ownership interest of our stockholders or may
otherwne depress the prlce of our Common Stock. The conversion of some or all of the Convertible -Bebt—Note may dilute the

. If we elect to settle our conversion obhgdtlon with
respect to the Convertible Note in shares of our ( ommon Stock or a combination of cash and shares of our Common Stock, any
sales in the public market of our Common Stock issuable upon such conversion could adversely affect prevailing market prices
of our Common Stock. In addition, the existence of the Convertible Pebt-Note may encourage short selling by market
participants because the conversion of the Convertible Bebt-Note could be used to satisfy short positions, or anticipated
conversion of the Convertible Bebt-Note into shares of our Common Stock could depress the price of eur Common Stock.
Risks Related to our Acquisition of ElectraMeccanica We may be unable to realize the opportunities expected from the
acquisition of ElectraMeccanica, which could adversely affect our business, financial condition and results of operations.
The acquisition of ElectraMeccanica is expected to create growth, operational enhancement, expansion and other
opportunities for us, including, among others, through significantly improving our capital position and financial
flexibility and providing significant growth funding and runway to execute our business plan. The identification and
scope of these opportunities is based on various assumptions, which may or may not prove to be accurate. These
opportunities may not arise as expected, or we may not be able to realize the anticipated benefits from these
opportunities, from the sources or in the amount, manner or time frame expected, or at all. In addition, we may incur
additional or unexpected costs in order to pursue and / or realize these opportunities. Failure to realize these
opportunities could significantly reduce the expected benefits associated with the acquisition of ElectraMeccanica.
Certain contractual counterparties may seek to modify contractual relationships with us, which could have an adverse
effect on our business and operations. As a result of the acquisition of ElectraMeccanica, we may experience impacts on
relationships with contractual counterparties (such as suppliers, vendors, business partners or other third- party service
providers) that may harm our business and results of operations. Certain counterparties may seek to terminate or
modify contractual obligations following the acquisition whether or not contractual rights are triggered as a result of the
acquisition. There can be no guarantee that our contractual counterparties will remain with or continue to have a
relationship with us or do so on the same or similar contractual terms following the acquisition. If any contractual
counterparties (such as suppliers, vendors, business partners or other third- party service providers) seek to terminate or
modify contractual obligations or discontinue the relationship with us, our business and results of operations may be
harmed. Litigation filed against us or ElectraMeccanica could result in the payment of damages following completion of
the acquisition. Various demands and draft complaints were received by us and ElectraMeccanica, and lawsuits have



been filed by purported stockholders, challenging the disclosures in the joint proxy statement / management information
circular on Schedule 14A filed with the SEC and applicable Canadian securities regulatory authorities in connection
with the acquisition of ElectraMeccanica. It is possible that additional lawsuits will be filed, or additional allegations will
be made, with respect to the acquisition. We and our executive officers and members of our board of directors may also
be the subject of potential claims and litigation related to or arising out of the acquisition. The results of complex legal
proceedings are difficult to predict and could result in the payment of damages following completion of the acquisition.
Moreover, any future litigation could be time consuming and expensive, could divert our attention away from regular
business, and, if any lawsuit is adversely resolved, could have a material adverse effect on our or the combined company’
s business, results of operations or financial condition. Significant costs have been incurred and are expected to be
incurred in connection with the consummation of the acquisition of ElectraMeccanica. We have incurred, and expect to
continue to incur, costs related directly to completing the acquisition. Additional unanticipated costs may be incurred as
we continue to integrate the two businesses. While we have assumed that certain expenses would be incurred in
connection with the acquisition, there are many factors beyond our control that could affect the total amount or the
timing of expenses related to the acquisition. Legal and Regulatory Risks We may face regulatory limitations on our
ability to sell vehicles directly to consumers, which could materially and adversely affect our ability to sell our vehicles.
Our business plan includes the direct sale of vehicles to consumers. We have limited experience distributing directly to
consumers, and the establishment of our national and global in- house sales and marketing function has proven expensive and
time consuming. The laws governing licensing of dealers and sales of motor vehicles vary from state to state. Most states require
a dealer license and / or manufacturers license to sell new motor vehicles within the state, and many states prohibit
manufacturers or their affiliates from becoming licensed dealers and directly selling new motor vehicles to consumers from
within that state. In addition, most states require that we have a physical dealership location in the state before we can be
licensed as a dealer. The application of these state laws to our operations continues to be difficult to predict. Laws in some states
have limited our ability to obtain dealer licenses from state motor vehicle regulators and may continue to do so. We may face
legal challenges to this distribution model. For instance, in states where direct sales are not permitted, dealers and their lobbying
organizations may complain to the government or regulatory agencies that we are acting in the capacity of a dealer without a
license. In some states, regulators may restrict or prohibit us from directly providing warranty repair service, or from contracting
with third parties who are not licensed dealers to provide warranty repair service. Even if regulators decide to permit us to sell
vehicles, such decisions may be challenged by dealer associations and others as to whether such decisions comply with
applicable state motor vehicle dealer laws. Further, even in jurisdictions where we believe applicable laws and regulations do not
currently prohibit our direct sales model, legislatures may impose additional limitations. Our distribution model also includes
the sale of vehicles pursuant to agreements with dealers. Xos products sold through dealers may have significantly lower unit
margins than those that we sell directly to consumers. Additionally, such dealer relationships may limit our ability to enter into
similar agreements with other dealers in certain markets or effeet-affect sales in certain markets other than through the dealer
assigned to such market. Our ability to terminate any dealership agreement may be limited due to state and local laws and
regulations. Because the laws vary from state to state, our distribution model must be carefully established, and our sales and
service processes must be continually monitored for compliance with the various state requirements, which change from time to
time. Regulatory compliance and likely challenges to the distribution model may add to the cost of our business or negatively
impact our ability to sell and distribute products and services. We, our outsourcing partners and our suppliers are subject to
substantial regulation and unfavorable changes to, or failure by us, our outsourcing partners or our suppliers to comply with,
these regulations could substantially harm our business and operating results. We and our products, and motor vehicles in
general, as well as our third- party outsourcing partners and our suppliers, are or will be subject to substantial regulation under
foreign, federal, state and local laws. We continue to evaluate requirements for licenses, approvals, certificates and
authorizations necessary to manufacture, deploy or service our products in the jurisdictions in which we plan to operate and
intend to take such actions necessary to comply. We may experience difficulties in obtaining or complying with various licenses,
approvals, certifications and other governmental authorizations necessary to manufacture, deploy or service our vehicles in any
of these jurisdictions. If we, our third- party outsourcing partners or our suppliers are unable to obtain or comply with any of the
licenses, approvals, certifications or other authorizations necessary to carry out our operations in the jurisdictions in which we
currently operate, or those jurisdictions in which we plan to operate, our business, prospects, financial condition and operating
results could be materially and adversely affected. We have incurred, and expect to continue to incur, significant costs in
complying with these regulations. Laws related to the electric and alternative fuel vehicle industry are evolving and we face
risks associated with changes to these laws, including, but not limited to: ¢ increased support for other alternative fuel systems,
which could have an impact on the acceptance of our products; and ¢ increased sensitivity by regulators to the needs of
established automobile manufacturers with large employment bases, high fixed costs and business models based on the internal
combustion engine, which could lead them to pass regulations that could reduce the compliance costs of such established
manufacturers or mitigate the effects of government efforts to promote alternative fuel and electric vehicles. To the extent the
laws change, our products may not comply with applicable foreign, federal, state or local laws, which would have an adverse
effect on our business. Compliance with changing regulations could be burdensome, time- consuming and expensive. To the
extent compliance with new laws is cost- prohibitive, our business, prospects, financial condition and operating results could be
adversely affected. Future changes to regulatory requirements may have a negative impact on our business. To the extent the
laws change, new laws are introduced, or if we introduce new products in the future, some or all of our products may not comply
with applicable foreign, federal, state or local laws. Further, certain industry standards currently regulate electrical and
electronics equipment. Although standards for electric vehicles are not yet generally available or accepted as industry standards,
our products may become subject to such standards in the future. Compliance with these standards could be burdensome, time-



consuming, and expensive. There can be no assurance that we will be able to maintain our profitability by offsetting any
increased compliance costs. If the-seenrity-ofour information technology systems , those of third parties upon which we rely,

or er-our data are {for-eur—- Or were serviee-providers-or-vendors;eoHeetstore-erproeessis-compromised oris-otherwise
aceessed-oracquired-withottauthorization, ourrepttationrmay be-harmed-and-we may-be-exposed-to-tability-could experience
adverse consequences resulting from such compromise , including but not limited to tess-efbusiness; Htigatton;regulatory
investigations or actions 5 litigation; fines and penalties 55 disruptions te-of our business operations ; reputational harm; loss
of revenue or proﬁtS' loss of customers or sales, and other adverse consequences ywhich-eould-materialty-and-adversely

0 d pro . In the ordinary course of our business, we (and the third
parties upon Wthh we rely) Collect store, receive, generate, use, transfer, disclose, make accessible, protect, secure, dispose of,
transmit, share and otherwise process (collectively, process or processing) personal information, confidential or proprietary
information, sensitive information, intellectual property, trade secrets, and financial information (collectively, sensitive
information) from vehicles, customers, employees and others as part of our business and operations. We also work with partners
and third- party service providers or vendors that process such data on our behalf and in connection with our vehicles. There can
be no assurance that any security measures that we or our third- party service providers or vendors have implemented will be
effective against current or future threats to such data. Cyber- attacks, malicious internet- based activity, online and offline fraud,
and other similar activities threaten the confidentiality, integrity, and availability of our sensitive information and information
technology systems, and those of the third parties upon which we rely. Such threats are prevalent and continue to rise, are
increasingly difficult to detect, and come from a variety of sources, including traditional computer “ hackers, ” threat actors, “
hacktivists, ” organized criminal threat actors, personnel (such as through theft or misuse), sophisticated nation states, and
nation- state- supported actors. Some actors now engage and are expected to continue to engage in cyber- attacks, including
without limitation nation- state actors for geopolitical reasons and in conjunction with military conflicts and defense activities.
During times of war and other major conflicts, we, the third parties upon which we rely, and our customers may be
vulnerable to a heightened risk of these attacks, including retaliatory cyber- attacks, that could materially disrupt our
systems and operations, supply chain, and ability to produce, sell and distribute our goods and services. We and the third
parties upon which we rely are subject to a variety of evolving threats, including but not limited to social- engineering attacks
(including through deep fakes, which may be increasingly more difficult to identify as fake, and phishing attacks), malicious
code (such as viruses and worms), malware (including as a result of advanced persistent threat intrusions), denial- of- service
attacks , fsuelas-credential stuffing y-attacks , credential harvesting, personnel misconduct or error, ransomware attacks,
supply- chain attacks, software bugs, server malfunctions, software or hardware failures, loss of data or other information
technology assets, adware, telecommunications failures, earthquakes, fires, floods, attacks enhanced or facilitated by AI and
other similar threats. In particular, severe ransomware attacks are becoming increasingly prevalent and can lead to significant
interruptions in our operations , ability to provide products or services . loss of sensitive information and income, reputational
harm, and diversion of funds. Extortion payments may alleviate the negative impact of a ransomware attack, but we may be
unwilling or unable to make such payments due to, for example, applicable laws or regulations prohibiting such payments. In
addition, remote work has become more common and has increased risks to our information technology systems and data, as
more of our employees utilize network connections, computers and devices outside our premises or network, including working
at home, while in transit and in public locations. Future or past business transactions (such as acquisitions or integrations) could
expose us to additional cybersecurity risks and vulnerabilities, as our systems could be negatively affected by vulnerabilities
present in acquired or integrated entities’ systems and technologies. Furthermore, we may discover security issues that were not
found during due diligence of such acquired or integrated entities, and it may be difficult to integrate companies into our
information technology environment and security program. We rely on third- party service providers and technologies to operate
critical business systems to process sensitive information in a variety of contexts, including, without limitation, cloud- based
infrastructure, data center facilities, encryption and authentication technology, employee email, content delivery to customers,
and other functions. We also rely on third- party service providers to provide other products, services, vehicle parts, or otherwise
to operate our business. Our ability to monitor these third parties’ information security practices is limited, and these third
parties may not have adequate information security measures in place. If our third- party service providers experience a security
incident or other interruption, we could experience adverse consequences. While we may be entitled to damages if our third-
party service providers fail to satisfy their privacy or security- related obligations to us, any award may be insufficient to cover
our damages, or we may be unable to recover such award. In addition H-a-eempromise-of data-were-to-oeeut—, supply- chain
attacks have increased in frequency and severity, and we cannot guarantee that third may-beeomeliable-underour
eontraets-with-otherpartics and-under-applieabledaw-" infrastructure in our supply chain for— or damages-and-inetr-penalties
and-other-eosts-our third- party partners’ supply chains have not been compromlsed While we have implemented
security measures designed to protect against security d

pa-r&es—may—a-}se—exp%eﬁ—vuhef&brh&es—m— there can be no assurance that these measures Wlll be effectlve efeb’fatﬁ

We are also at rlsk for 1nterrupt10ns outages and breaches of our: (a) operatlonal systems 1nelud1ng buslness ﬁnanc1al
accounting, product development, data processing or production processes, owned by us or our third- party vendors or suppliers;
(b) facility security systems, owned by us or our third- party vendors or suppliers; (c¢) transmission control modules or other in-
product technology, owned by us or our third- party vendors or suppliers; (d) the integrated software in our products; and (¢)
customer data and personal 1nf0rmat10n that we proeess or our thlrd party Vendors or supphers process on our behalf. Suek




ntegrated-software-inour-produets—Our vehicles contain complex information technology systems and built- in data

connectivity to accept and install periodic remote updates to improve or update functionality. We utilize in- vehicle services and
functionality through the Xosphere ™ that utilize data connectivity to monitor performance and timely capture opportunities to
enhance on- the- road performance and for safety and cost- saving preventative maintenance. The availability and effectiveness
of our Xosphere ™ services depend on the continued operation of information technology and communications systems. There
are inherent risks associated with developing, improving, expanding and updating our current systems, such as the disruption of
our data management, procurement, production execution, finance, supply chain and sales and service processes. For example,
software such as our Xosphere ™ platform can contain errors, defects, security vulnerabilities or software bugs that are
difficult to detect and correct, particularly when such vulnerabilities are first introduced or when new versions or
enhancements of our platform are released. Additionally, even if we are able to develop a patch or other fix to address
such vulnerabilities, such a fix may be difficult to push out to our customers or otherwise be delayed. Additionally, our
business depends upon the appropriate and successful implementation of our Xosphere ™ platform by our customers. If
our customers fail to use the Xosphere ™ platform according to our specifications, our customers may suffer a security
incident on their own systems or other adverse consequences. Even if such an incident is unrelated to our security
practices, it could result in our incurring significant economic and operational costs in investigating, remediating, and
implementing additional measures to further protect our customers from their own vulnerabilities and could result in
reputational harm. These risks may affect our ability to manage our data and inventory, procure parts or supplies or
manufacture, deploy, deliver and service our products, adequately protect our intellectual property or achieve and maintain
compliance with, or realize available benefits under, applicable laws, regulations and contracts. We Whtte-we-have designed,
implemented and tested security measures intended to prevent unauthorized access to our information technology networks,
vehicles and related systems. However, unauthorized actors may attempt to gain access to modify, alter and use such networks,
vehldes and systems to gain Control of or te—chdns,e our v ehlcles fumtlonallty user mteltdLe and perfonnance ChdrdCtel’lStlt%

adverse—effeet—eﬁ—eﬂfbus-rness— We have COHtl‘stUd] dnd other legdl oblls_atlons to notlty mdl\ 1dua]s Ies_uldtmy authormes dnd
others of security breaches involving certain types of data. Laws governing data breaches may be inconsistent or change, and
new laws may be adopted. In addition, our agreements with certain customers may require us to notify them in the event of'a
security breach. Such mandatory disclosures are costly, could lead to negative publicity, could divert management’ s attention,
could result in penalties or fines, could result in litigation, may cause our customers to lose confidence in the effectiveness of
our security measures and may require us to expend significant capital and other resources to respond to and alleviate problems
caused by the actual or perceived security breach. We take steps designed to detect , mitigate and remediate vulnerabilities in
our information systems (such as our hardware and / or software b&t—lncludmg that of thlrd partles upon whlch we
rely) We mdy notbe—ab-}e—te- however, detect and remediate dH v :

g such vulnerabllltles 1nclud1ng ona
timely bas1s. Further, we may experlence delays in developmg and deploylng remedial measures and patches designed to
address vulnerabllltles. Vulnerabllltles could be explmted and result in bttt—may—net—be—deteeted—tmﬁ-l—a—fteﬁl sewrlty incident

tlneats Could cause a security 1nc1dent or other mtelruptlon that could result in unduthonzed unlaw ful or chldentdl atqulsmon,
modification, destruction, loss, alteration, encryption, disclosure of, or access to our sensitive information or our information
technology systems, or those of the third parties upon whom we rely. A security incident or other interruption could disrupt our
ability (and that of third parties upon whom we rely) to provide our products ;er. We may expend significant resources eause
us-to-breach-our— or eustomer-eontracts-modify our business activities to try to protect against security incidents . Our
agreements-with-eertairCertain eustomers-data privacy and security obligations may require us to use-implement and
maintain specific security measures or industry- standard or reasonable security measures to safeguard-persenal-protect our
information technology systems and sensmve 1nf0rmat10n We—a}se—Apphcable data prlvacy and securlty obhgatlons may

be—sabjeet—te—l-aws—t-lﬂr&t—reqmre us to notlfy
t att b d rele\ ant stdkeholdels t-h&t—we—ha—ve— 1nclud1ng

affected 1nd1v1duals, customers, regulators, and 1nvest0rs, of security incidents. Such disclosures are costly, and the
disclosure or the fated-- failure (actual or perceived) to comply with such tegalrequirements could lead to adverse
consequences. If we (or a third party upon whom we rely) experience a security incident or are perceived to have
experienced a security incident, we may experience adverse consequences, such as government enforcement actions (or
for eontractual-example, investigations, fines, penalties, audits, and inspections); additional reporting requirements and /
or oversight; restrictions on processing sensitive information (including personal data); litigation (including class
claims); indemnification obligations —As-a-restlt;-we-eould-be-subjeet to-legal-aetion-; negative publicity; reputational
harm; monetary fund diversions; diversion of management attention; interruptions in or-our operations (including
availability of data); financial loss; and other similar harms. Security incidents and attendant consequences may prevent




ot or cause customers eould-end-theirrelationships-with-tis-to stop using our products, deter new customers from using
our products, and negatively impact our ability to grow and operate our business . Our contracts may not contain

llmltatlons of llablllty, and even T—hefe-where they do, there can be no assurance that t-he—llmltdtlons of llclblllty in our

maynet—have—adequafe—mwr&nee—eever&ge—feﬁ or seeﬂﬂw—metdeﬂ-ts—clalms related to er-our bfeaehes—efet-her—fa-r}&fes—te
eemp-l—y—wrﬂa—eb-l-tg&t—teﬂs—gevefmng—data p1 iv acy or-and secunty 0b11gat10ns We :Phe—stleeessftd—ass&&eﬂ—e-ﬁeﬂe—efmefe—}afge

busitess—Hraddition-we-cannot be sure that our extst—rng—msurame coverage will be adequate or sufﬁclent to protect us from
or to mitigate liabilities arising out of our privacy and security practices, that such coverage will continue to be available

on aeeeptable-commercially reasonable tcrms or at all, or that eur-instrers-such coverage will pay notdeny-eoverage-asto
any-future elatm-claims . In addition to experiencing a security incident, third parties may gather, collect, or infer
sensitive information about us from public sources, data brokers, or other means that reveals competitively sensitive
details about our organization and could be used to undermine our competitive advantage or market position . Changes
in tax laws or regulations that are applied adversely to us or our customers may have a material adverse effect on our business,
cash flow, financial condition or results of operations. New income, sales, use or other tax laws, statutes, rules, regulations or
ordinances could be enacted at any time, which could adversely affect our business operations and financial performance.
Further, existing tax laws, statutes, rules, regulations or ordinances could be interpreted, changed, modified or applied adversely
to us. For example, legislation known as the Tax Cuts and Jobs Act of 2017 (““ TCJA ), the Coronavirus Aid, Relief, and
Economic Security Act and the Inflation Reduction Act of 2022 enacted many significant changes to the U. S. tax laws. Further
guidance from the Internal Revenue Service and other tax authorities with respect to such legislation may affect us, and certain
aspects of such legislation could be repealed or modified in future legislation. In addition, it is uncertain if and to what extent
various states will conform to federal tax laws. Future tax reform legislation could have a material impact on the value of our
deferred tax assets and could increase our future U. S. tax expense. Effective January 1, 2022, the TCJA eliminated the option to
deduct research and development expenses for tax purposes in the year incurred and requires taxpayers to capitalize and
subsequently amortize such expenses over five years for research activities conducted in the United States and over 15 years for
research activities conducted outside the United States. Unless the United States Department of the Treasury issues regulations
that narrow the application of this provision to a smaller subset of our research and development expenses or the provision is
deferred, modified, or repealed by Congress, it could harm our future operating results by effectively increasing our future tax
obligations. The actual impact of this provision will depend on multiple factors, including the amount of research and
development expenses we will incur, whether we achieve sufficient income to fully utilize such deductions and whether we
conduct our research and development activities inside or outside the United States. We are subject to stringent and evolving
U. S. and foreign laws, regulations ;standatrds;-petetes;-and rules, contractual obligations , industry standards, policies and
other obligations related to data privacy and security . Our s-and-eur-actual or perceived failure to comply with such obligations
could lead to regulatory investigations or actions; litigation (including class claims) and mass arbitration demands; fines
and penalties; disruptions of our business operations; reputational harm ; loss of revenue eut—- or reputation-profits; loss
of customers or sales; and other adverse business consequences. In the ordinary course of business ., we process personal
data and other sensitive information and vehlcle data. Our data processnng act1v1t1es sub]ect us to signifieantfines

numerous data privacy and security - obligations ;disruptions-ofour
bttsrness—epefa-t-teﬂs— such as various 0 i Wi
b laws ane-, regulations, gu1dance,as—wel-l—as

eeﬂffaefua{—ebl-ig&&eﬂs—aﬂd-mdusny standards feg&rd-rng—external and 1nternal prlvacy and securlty pollcles, contractual
requirements, and the-other d p oe 5 .

Sueh-obligations relating to may
et-hefs.—”l:he—g-}eb&l-data prlvacy pfe’feeﬁeﬂ%&ndse&pe—ts—f&pid-l-yheﬁ*e%ﬂngrdnd securlty fmp-}emefﬁa-t-teﬁ—s’f&ﬂd&fds—aﬂd

t-hese—ffafnewefks-federal state, and local governments have enacted numerous data prlvacy and securlty laws, tnew}uée
including data breach notification laws, personal data privacy laws, consumer protection laws (e. g., Section 5 of the
Federal Trade Commission Act) , and the-other Eleetronte-similar laws (e. g., wiretapping laws). For example, the
Controlling the Assault of Non- Solicited Pornography and Marketing Act of 2003 ("' CAN- SPAM ”) and the Telephone
Consumer Protection Act of 1991 (“ TCPA ”) impose specific requirements on communications with customers. For
example, the TCPA imposes various consumer consent requirements and other restrictions on certain telemarketing
activity and other communications with consumers by phone, fax or text message. TCPA violations can result in
significant financial penalties, including penalties or criminal fines imposed by the Federal Communications Commission
or fines of up to $ 1, 500 per violation imposed through private litigation or by state authorities. In the past few years,
numerous U. S. states — including California, Virginia, Colorado, Connecticut, and Utah — have enacted
comprehensive Privaey-privacy Aetlaws that impose certain obligations on covered businesses , including providing
specific disclosures in privacy notices and affording residents with certain rights concerning the-their ComputerFraud
personal data. As applicable, such rights may include the right to access, correct, or delete certain personal data, and
AbuseAetto opt- out of certain data processing activities, such as targeted advertising, profiling, and automated
decision- making. The exercise of these rights may impact our business and ability to provide our products and services.



Certain states also impose stricter requirements for processing certain personal data, including sensitive information,
such as conducting data privacy impact assessments. These state laws allow for statutory fines for noncompliance. For
example , the California Consumer Privacy Act of 2018 as amended by the Callfornla Prlvacy nghts Act of 2020 ( the .
CPRA ”), (collectively, the “ CCPA 7), applles ; dera
lawsrelating-to personal privaey-and-data seetrity : G hieh-a
fermation-of consumers, business representatlves and employees who are California res1dents and requires businesses to
provide specific disclosures in privacy notices and honor requests of Californtaresidents-such individuals to exercise certain

privacy rights. The CCPA provides for fines etvitpenalttes-of up to $ 7, 500 per intentional violation and allows private

11t1oants affected by certam data breaches to recover s1gmhcant statutory dam"lges As-we-expand-our-operations; the-CEPA

developments further complicate compliance efforts, and fegu-}&&ens—lncrease legal rlsk and compllance costs for us, the
third parties upon whom we rely, and our customers . Outside the United States, an increasing number of laws, regulations,
and 1ndust1y standards may-govern data prwacy and seeurlty For example I-n—G&nada—t-he—Pefseﬂal—I-ﬁ@ﬁat-tefrPfefeeﬁefr&nd

GASL—)—Hﬁty—&ppﬁ—te-etnLepef&ﬁeﬂs—Addt&eﬂa-Hy— the European Unlon s General D'1ta Protection Reouldtlon ( EU GDPR
), the Unlted Kingdom’ s GDPR (“ UK GDPR ”), Brazil’ s General Data Protection Law (Lei Geral de Protecdo de Dados

Pessoais, or “ LGPD ) (Law No. 13, 709 /2018), and China’ s Personal Information Protection Law (“ PIPL ”’) impose strict
requirements for processing personal information. For example, under the EU GDPR, companies may face temporary or
definitive bans on data processing and other corrective actions; fines of up to 20 million Euros under the EU GDPR, 17. §
million pounds sterling under the UK GDPR or, in each case, 4 % of annual global revenue, whichever is greater; or private
litigation related to processing of personal -rn-feﬂﬂ&t—teﬂ—data brought by classes of data subjects or consumer protection
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provincial laws, as well as Canada s Anti - fe}ated-s-ysfenas—\&le-Spam Leglslatlon (“ CASL ”), may have—apply to ehange
our operations bu v
information from Europe dnd OtherJUI‘ISdICtIOHS to the Unlted States or other countrles Europe dnd OtherJUI‘ISdICtIOHS have
enacted laws requiring data to be localized or limiting the transfer of personal information to other countries. In particular, the
European Economic Area ( “ EEA » ) and the United Kingdom ( * UK » ) have significantly restricted the transfer of personal
information to the United States and other countries whose privacy laws it generally believes are inadequate. Other jurisdictions
may adopt similarly stringent interpretations of their data localization and cross- border data transfer laws. Although there are
currently various mechanisms that may be used to transfer personal information from the EEA and UK to the United States in
compliance with law, such as the EEA apd-J¥&=" s standard contractual clauses , the UK’ s International Data Transfer
Agreement / Addendum, and the EU- U. S. Data Privacy Framework and the UK extension thereto (which allows for
transfers to relevant U. S.- based organizations who self- certify compliance and participate in the Framework) , these
mechanisms are subject to legal challenges, and there is no assurance that we can satisfy or rely on these measures to lawfully
transfer personal information to the United States. If there is no lawful manner for us to transfer personal information from the
EEA, the UK or other jurisdictions to the United States, or if the requirements for a legally- compliant transfer are too onerous,
we could face significant adverse consequences, including the interruption or degradation of our operations, the need to relocate
part of or all of our business or data processing activities to other jurisdictions (such as Europe) at significant expense,
increased exposure to regulatory actions, substantial fines and penalties, the inability to transfer data and work with partners,
vendors and other third parties, and injunctions against our processing or transferring of personal information necessary to
operate our business. Additionally, companies that transfer personal information out of the EEA and UK to other jurisdictions,
particularly to the United States, are subject to increased scrutiny from regulators, individual litigants, and activist groups. Some
European regulators have ordered certain companies to suspend or permanently cease certain transfers out of Europe for
allegedly violating the GDPR’ s cross- border data transfer lmntatlons -I-n—&d-d-rt-teﬁ-We are also bound by contractual

obligations related to data privacy and security taws-, we-a dard y Y
efforts may-beeomesubjeet-to comply with such obllgatlons tn—may not be successful For example, certaln prlvacy laws,
such as the CCPA, require our customers to impose specific contractual restrictions on the-their fature-service providers .
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practices, we may be subject to investigation, enforcement actions by regulators or other adverse consequences. Obligations
related to data privacy and security are quickly changing, becoming increasingly stringent, and creating regulatory-uncertainty.
Additionally, these obligations may be subject to differing applications and interpretations, which may be inconsistent or
conflict among jurisdictions. Preparing for and complying with these obligations requires us to devote significant resources,
which may necessitate changes to our services, information technologies, systems, and practices and to those of any third parties
that process personal information on our behalf. We may at times fail (or be perceived to have failed) in our efforts to comply
with our data privacy and security obligations. Moreover, despite our efforts, our personnel or third parties on whom we rely on
may fail to comply with such obligations, which could negatively impact our business operations. If we or the third parties on
which we rely fail, or are perceived to have failed, to address or comply with applicable data privacy and security obligations,
we could face significant consequences, including but not limited to: government enforcement actions (e. g., investigations,
fines, penalties, audits, inspections, and similar), litigation (including class- action claims), mass arbitration demands,
additional reporting requirements and / or oversight, bans on processing personal information, and orders to destroy or not use
personal information . In particular, plaintiffs have become increasingly more active in bringing privacy- related claims
against companies, including class claims and mass arbitration demands. Some of these claims allow for the recovery of
statutory damages on a per violation basis, and, if viable, carry the potential for monumental statutory damages,
depending on the volume of data and the number of violations . Any of these events could have a material adverse effect on
our reputation, business, or financial condition, including but not limited to: loss of customers, interruptions or stoppages in our
business operations (including, interruptions or stoppages of data collection needed to train our algorithms, inability to process
personal information or to operate in certain jurisdictions, limited ability to develop or commercialize our products, expenditure
of time and resources to defend any claim or inquiry, adverse publicity, or substantial changes to our business model or
operations ) . We are subject to various environmental laws and regulations that could impose substantial costs. Our operations
are and will be subject to foreign, federal, state and local environmental laws and regulations, including laws relating to the use,
handling, storage and disposal of, and human exposure to, hazardous materials. Environmental and health and safety laws and
regulations can be complex, and we have limited experience in compliance. Moreover, we expect that we will be affected by
future amendments to such laws or other new environmental and health and safety laws and regulations which may require us to
change our operations, potentially resulting in a material adverse effect on our business, prospects, financial condition and
operating results. These laws can give rise to liability for administrative oversight costs, cleanup costs, property damage, bodily
injury, fines and penalties. Capital and operating expenses needed to comply with environmental laws and regulations can be
significant, and violations may result in substantial fines and penalties, third- party damages, suspension of production or a
cessation of our operations. Contamination at properties we own or operate, will own or operate, we formerly owned or
operated or to which hazardous substances were sent by us, may result in liability for us under environmental laws and
regulations, including, but not limited to, the Comprehensive Environmental Response, Compensation and Liability Act, which
can impose liability for the full amount of remediation- related costs without regard to fault, for the investigation and cleanup of
contaminated soil and ground water, for building contamination and impacts to human health and for damages to natural
resources. The costs of complying with environmental laws and regulations and any claims concerning noncompliance, or
liability with respect to contamination in the future, could have a material adverse effect on our financial condition or operating
results. We may in the future expand internationally and may face risks associated with our international operations, including
unfavorable regulatory, political, tax and labor conditions, which could harm our business. If we expand our operations
internationally, we may face risks associated with our future international operations, including possible unfavorable regulatory,
political, tax and labor conditions, which could harm our business. We anticipate having international operations which would
subject us to the legal, political, regulatory and social requirements and economic conditions in any future jurisdictions.
However, we have limited experience to date selling and servicing our products internationally and such expansion would
require us to make significant expenditures, including the hiring of local employees and establishing facilities, in advance of
generating any revenue. We are subject to a number of risks associated with international business activities that may increase
our costs, impact our ability to sell and lease our products and require significant management attention. These risks include (i)
conforming our products to various international regulatory requirements where our products are sold; (ii) difficulties in
obtaining or complying with various licenses, approvals, certifications and other authorizations necessary to manufacture, sell,
lease or service our products in any of these jurisdictions; (iii) difficulty in staffing and managing foreign operations; and (iv)
difficulties attracting customers in new jurisdictions. If we fail to successfully address these risks, our future business, prospects,
financial condition and operating results could be materially and adversely affected. Changes in U. S. trade policy, including the
imposition of tariffs and the resulting consequences, could adversely affect our business, prospects, financial condition and
operating results. The U. S. government has previously imposed tariffs on certain foreign goods, including steel and certain
vehicle parts, which have resulted in increased costs for goods imported into the United States. In response to these tariffs, a
number of U. S. trading partners have imposed retaliatory tariffs on a wide range of U. S. products, which makes it more costly
for us to export our products to those countries. Recent events, including new policy introductions following the 2020 U. S
presidential election, may result in substantial regulatory uncertainty regarding international trade and trade policy. United
States policies have called for substantial changes to trade agreements, have increased tariffs on certain goods imported into the
U. S. and have raised the possibility of imposing significant additional tariff increases. If we are unable to pass price increases
on to our customer base or otherwise mitigate the costs, or if demand for our exported products decreases due to the higher cost,
our operating results could be materially and adversely affected. While we cannot predict the extent to which the United States
or other countries will impose quotas, duties, tariffs, taxes or other similar restrictions upon the import or export of our products
in the future, a “ trade war  of this nature or other governmental action related to tariffs or international trade agreements could
have an adverse impact on demand for our services, sales and clients and affect the economies of the United States and various



countries, having an adverse effect on our business, financial condition and results of operations. We are subject to export and
import controls and economic sanctions laws that could subject us to liability if we are not in compliance with such laws. Our
products are subject to export control, import and economic sanctions laws and regulations, including the U. S. Export
Administration Regulations, U. S. Customs regulations and various economic and trade sanctions regulations administered by
the U. S. Treasury Department’ s Office of Foreign Assets Control. Exports of our products must be made in compliance with
these laws and regulations. In addition, these laws may restrict or prohibit altogether the sale or supply of certain of our
products, services, and technologies to certain governments, persons, entities, countries, and territories, including those that are
the target of comprehensive sanctions, unless there are license exceptions that apply or specific licenses are obtained. If we fail
to comply with these laws and regulations, we and certain of our employees could be subject to substantial civil or criminal
penalties, including the possible loss of export or import privileges; fines, which may be imposed on us and responsible
employees or managers; and, in extreme cases, the incarceration of responsible employees or managers. In addition, changes to
our products, or changes in applicable export control, import, or economic sanctions laws and regulations may create delays in
the introduction and sale of our products and solutions or, in some cases, prevent the export or import of our products to certain
countries, governments, or persons altogether. Any change in export, import, or economic sanctions laws and regulations, shift
in the enforcement or scope of existing laws and regulations, or change in the countries, governments, persons, or technologies
targeted by such laws and regulations could also result in decreased use of our products, as well as our decreased ability to
export or market our products to potential customers. Any decreased use of our products or limitation on our ability to export or
market our products would likely adversely affect our business, financial condition and results of operations . We are subject to
U. S. and foreign anti- corruption and anti- money laundering laws and regulations. We can face criminal liability and
other serious consequences for violations, which can harm our business. We are subject to the U. S. Foreign Corrupt
Practices Act of 1977, as amended, the U. S. domestic bribery statute contained in 18 U. S. C. § 201, the U. S. Travel Act,
the USA PATRIOT Act and possibly other anti- bribery and anti- money laundering laws in countries in which we
conduct activities. Anti- corruption laws are interpreted broadly and prohibit companies and their employees, agents,
contractors and other collaborators from authorizing, promising, offering or providing, directly or indirectly, improper
payments or anything else of value to recipients in the public or private sector. We can be held liable for the corrupt or
other illegal activities of our employees, agents, contractors and other collaborators, even if we do not explicitly
authorize or have actual knowledge of such activities. Any violations of the laws and regulations described above may
result in substantial civil and criminal fines and penalties, imprisonment, the loss of export or import privileges,
debarment, tax reassessments, breach of contract and fraud litigation, reputational harm and other consequences . We
may need to defend ourselves against intellectual property infringement claims or misappropriation claims, which may be time-
consuming and expensive and, if adversely determined, could limit our ability to commercialize our products. Companies,
organizations or individuals, including our competitors, may own or obtain patents, trademarks or other proprietary rights that
could prevent or limit our ability to make, use, develop or deploy our products, which could make it more difficult for us to
operate our business. We may receive inquiries from patent, copyright or trademark owners inquiring whether we infringe upon
their proprietary rights. We may also be the subject of more formal allegations that we have misappropriated such parties’ trade
secrets or other proprietary rights. Companies owning patents or other intellectual property rights relating to battery packs,
electric motors, fuel cells or electronic power management systems may allege infringement or misappropriation of such rights.
In response to a determination that we have infringed upon or misappropriated a third party’ s intellectual property rights, we
may be required to do one or more of the following: * cease development, sales or use of our products that incorporate the
asserted intellectual property; ¢ pay substantial damages; ¢ obtain a license from the owner of the asserted intellectual property
right, which license may not be available on reasonable terms or available at all; or * re- design one or more aspects or systems
of our products. A successful claim of infringement or misappropriation against us could materially and adversely affect our
business, prospects, financial condition and operating results. Even if we are successful in defending against these claims,
litigation could result in substantial costs and demand on management resources. Our business may be adversely affected if we
fail to obtain, maintain, enforce and protect our intellectual property and are unable to prevent unauthorized use by third parties
of our intellectual property and proprietary technology. Our ability to compete effectively is dependent in part upon our ability to
obtain, maintain, enforce and protect our intellectual property rights. To accomplish this, we rely on a combination of patents,
trade secrets (including know- how), employee and third- party nondisclosure agreements, copyrights, trademarks, intellectual
property licenses and other contractual rights to establish and protect our rights in our technology. Failure to adequately obtain,
maintain, enforce and protect our intellectual property could result in our competitors offering identical or similar products,
potentially resulting in the loss of our competitive advantage and a decrease in our revenue which would adversely affect our
business, prospects, financial condition and results of operations. The protection of our intellectual property rights will be
important to our future business opportunities. However, the measures we take to obtain, maintain, protect and enforce our
intellectual property, including preventing unauthorized use by third parties, may not be effective for various reasons, including
the following: * as noted below, any patent applications we submit may not result in the issuance of patents; ¢ the scope of our
patents that may subsequently issue may not be broad enough to protect our proprietary rights; ¢ our issued patents may be
challenged or invalidated by third parties; ¢ our employees or business partners may breach their confidentiality, non- disclosure
and non- use obligations to us; © third parties may independently develop technologies that are the same or similar to ours; ¢ the
costs associated with enforcing patents, confidentiality and invention agreements or other intellectual property rights may make
enforcement impracticable; and ¢ current and future competitors may circumvent or otherwise design around our patents. Patent,
trademark, copyright and trade secret laws vary throughout the world. Some foreign countries do not protect intellectual property
rights to the same extent as do the laws of the United States. Further, policing the unauthorized use of our intellectual property
rights in foreign jurisdictions may be difficult. Therefore, our intellectual property rights may not be as strong or as easily



enforced outside of the U. S. Also, while we have registered and applied for trademarks in an effort to protect our investment in
our brand and goodwill with customers, competitors may challenge the validity of those trademarks and other brand names in
which we have invested. Defending such challenges can be expensive and may adversely affect our ability to maintain the
goodwill gained in connection with a particular trademark. It is our policy to enter into confidentiality and invention assignment
agreements with our employees and contractors that have developed material intellectual property for us, but these agreements
may not be self- executing and may not otherwise adequately protect our intellectual property, particularly with respect to
conflicts of ownership relating to work product generated by the employees and contractors. Furthermore, we cannot be certain
that these agreements will not be breached and that third parties will not gain access to our trade secrets, know- how and other
proprietary technology. Third parties may also independently develop the same or substantially similar proprietary technology.
Monitoring unauthorized use of our intellectual property is difficult and costly, as are the steps we have taken or will take to
prevent misappropriation. We may license patents and other intellectual property from third parties, including suppliers and
service providers, and we may face claims that our use of this in- licensed technology infringes, misappropriates or otherwise
violates the intellectual property rights of third parties. In such cases, we will seek indemnification from our licensors. However,
our rights to indemnification may be unavailable or insufficient to cover our costs and losses. Furthermore, disputes may arise
with our licensors regarding the intellectual property subject to, and any of our rights and obligations under, any license or other
commercial agreement. To prevent unauthorized use of our intellectual property, it may be necessary to prosecute actions for
infringement, misappropriation or other violation of our intellectual property against third parties. Any such action could result
in significant costs and diversion of our resources and management’ s attention, and there can be no assurance that we will be
successful in any such action. Furthermore, many of our current and potential competitors have the ability to dedicate
substantially greater resources to enforce their intellectual property rights than we do. Accordingly, despite our efforts, we may
not be able to prevent third parties from infringing, misappropriating or otherwise violating our intellectual property. Any of the
foregoing could adversely affect our business, prospects, financial condition and results of operations. Our patent applications
for our proprietary technology, including for the X- Platform ™ and X- Pack battery pack, may not issue, which may have a
material adverse effect on our ability to prevent others from commercially exploiting products similar to ours. We cannot be
certain that we are the first inventor of the subject matter disclosure or to file a patent application for our proprietary technology,
including for the X- Platform ™ and X- Pack. If another party has filed a patent application to the same or similar subject matter
as we have, we may not be entitled to the protection sought by the patent application. We also cannot be certain whether the
claims included in a patent application will ultimately be allowed in the applicable issued patent. Further, the scope of protection
of issued patent claims is often difficult to determine. As a result, we cannot be certain that the patent applications that we file
will issue, or that our issued patents will afford protection against competitors with similar technology. In addition, our
competitors may design around our issued patents, which may adversely affect our business, prospects, financial condition and
operating results. Our business may be adversely affected by labor and union activities. Although none of our employees are
currently represented by a labor union, it is common throughout the automobile industry generally for many employees at
automobile companies to belong to a union, which can result in higher employee costs and increased risk of work stoppages. We
may also directly and indirectly depend upon other companies with unionized work forces, such as our manufacturing partners,
parts suppliers and trucking and freight companies, and work stoppages or strikes organized by such unions could have a
material adverse impact on our business, financial condition or operating results. Risks Related to Operating as a Public
Company and Ownership of Our Securities Fhe-If we fail to establish and maintain proper and effective internal control
over financial reporting, as a public company our ability to produce accurate and timely financial statements could be
impaired, investors or analysts may lose confidence in our financial reporting, the trading price of our Common Stock
eurrently-does-may decline and we could face regulatory investigations or actions. We are required to comply with
Section 404 of the Sarbanes- Oxley Act, which will require management to certify financial and other information in our
quarterly and annual reports and provide an annual management report on the effectiveness of our internal control over
financial reporting. When we lose our status as an “ emerging growth company ” and become an “ accelerated filer ” or
a “large accelerated filer, ” an attestation of the independent registered public accounting firm will also be required.
The rules governing the standards that must be met for management to assess internal control over financial reporting
are complex and require significant documentation, testing and possible remediation. To comply with the Sarbanes-
Oxley Act, the requirements of being a reporting company under the Exchange Act and any complex accounting rules in
the future, we may need to, among other things, upgrade our information technology systems; implement additional
financial and management controls, reporting systems and procedures; and hire additional accounting and finance staff.
If we are unable to hire the additional accounting and finance staff necessary to comply with these requirements, we may
need to retain additional outside consultants, which may result in significant additional expenses. Our management is
responsible for establishing and maintaining adequate internal control over financial reporting designed to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with GAAP. Our management is likewise required, on a quarterly basis, to evaluate the
effectiveness of our internal controls and to disclose any changes and material weaknesses identified through such
evaluation of those internal controls. A material weakness is a deficiency, or a combination of deficiencies, in internal
control over financial reporting such that there is a reasonable possibility that a material misstatement of our annual or
interim financial statements will not be prevented meet-the-requirenents-for— or detected eontinted-isting-on a timely
basis. We have identified material weaknesses in the past and present, and cannot assure you that the-there Nasdag
Global-Market-will not be additional material weaknesses in our internal control over financial reporting in the future.
Any failure to maintain internal control over financial reporting could severely inhibit our ability to accurately report
our financial condition, results of operations or cash flows . [f we fail-are unable to maintain-conclude that or-our regain
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the price of our Common Stock and Warrants has been volatile. During the year ended December 31, 2022-2023 , our stock
traded as high as $ 3-35 . 545-70 per share and as low as $ 8-5 . 436-50 per share, and the price of our Warrants has ranged from
$ 0.486-1321 to $ 0. 632-015, with such prices adjusted for our 1- for- 30 reverse stock split that occurred on December 6,
2023 . The price of our Common Stock, as well as the Warrants, may fluctuate due to a variety of factors, including: * changes
in the industries in which we and our customers operate; * developments involving our competitors; * changes in laws and
regulations affecting our business; ¢ variations in our operating performance and the performance of our competitors in general;
* actual or anticipated fluctuations in our quarterly or annual operating results; * publication of research reports by securities
analysts about us or our competitors or our industry 3 ¢ the public’ s reaction to our press releases, our other public
announcements and our 1‘11111;8 w ith the SEC, pdlthUldI]y with respeet to ﬂuctuanons in our growth expectatlons and outlook +=
: ; : y ; * additions and
depaltures of key pelsonnel * commencement of, or inv 01\ ement in, htlLdthll involving us; * changes in our capital structure,
such as future issuances of securities or the incurrence of additional debt; ¢ the volume of shares of our Common Stock available
for public sale; and ¢ general economic and political conditions, such as the effects of health crises the-COVID-—9-pandemte-,
recessions, interest rates, local and national elections, fuel prices, international currency fluctuations, corruption, political
instability and acts of war or military conflict, including repercussions of the reeent-military conflict between Russia and
Ukraine and in Israel , or terrorism. These market and industry factors may materially reduce the market price of our Common
Stock and the Warrants regardless of our operating performance. We do not expect to declare any dividends in the foreseeable
future. We intend to retain future earnings, if any, to finance the further development and expansion of our business and do not
intend to pay cash dividends in the foreseeable future. Any future determination to pay dividends will be at the discretion of our
Board of Directors (our “ Board ”’) and will depend on our financial condition, results of operations, capital requirements,
restrictions Contdmed in future agreements and financing instruments, business prospects and such other factou as our Board
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they become exercisable, and they may expire worthless. The exercise price for our Warrants is $ 43345 . 58-00 per share of
our Common Stock. There is no guarantee that the Warrants will be in the money following the time they become exercisable
and prior to their expiration, and as such, the Warrants may expire worthless. The terms of the Warrants may be amended in a
manner adverse to a holder if holders of at least 65 % of the then outstanding Public Warrants approve of such amendment. The
Warrants were issued in registered form under a Warrant Agreement between the warrant agent and NextGen. The Warrant
Agreement provides that (a) the terms of the Warrants may be amended without the consent of any holder for the purpose of (i)
curing any ambiguity or correct any mistake, including to conform the provisions of the Warrant Agreement to the description of
the terms of the Warrants and the Warrant Agreement set forth in the related prospectus, or defective provision or (ii) adding or
changing any provisions with respect to matters or questions arising under the Warrant Agreement as the parties to the Warrant
Agreement may deem necessary or desirable and that the parties deem to not adversely affect the rights of the registered holders
of the Warrants under the Warrant Agreement and (b) all other modifications or amendments require the vote or written consent
of at least 65 % of the then outstanding Public Warrants; provided that any amendment that solely affects the terms of the
Private Placement Warrants or any provision of the Warrant Agreement solely with respect to the Private Placement Warrants
will also require at least 65 % of the then outstanding Private Placement Warrants. Accordingly, we may amend the terms of the
Public Warrants in a manner adverse to a holder if holders of at least 65 % of the then outstanding Public Warrants approve of
such amendment. Although our ability to amend the terms of the Public Warrants with the consent of at least 65 % of the then
outstanding Public Warrants is unlimited, examples of such amendments could be amendments to, among other things, increase
the exercise price of the Warrants, shorten the exercise period or decrease the number of shares of our Common Stock
purchasable upon exercise of a Warrant. We may redeem unexpired Warrants prior to their exercise at a time that is
disadvantageous to warrant holders, thereby making such Warrants worthless. We have the ability to redeem the outstanding
Warrants at any time after they become exercisable and prior to their expiration, at a price of $ 0. 84-30 per warrant if, among
other things, the last reported sale price of our Common Stock for any 20 trading days within a 30- trading day period ending on
the third trading day prior to the date on which we send the notice of redemption to the warrant holders equals or exceeds $ 48
540 . 00 per share (as adjusted for share splits, share dividends, rights issuances, subdivisions, reorganizations, recapitalizations
and the like). Redemption of the outstanding Warrants as described above could force warrant holders to: (i) exercise their
Warrants and pay the exercise price therefor at a time when it may be disadvantageous for them to do so; (ii) sell their Warrants
at the then- current market price when they might otherwise wish to hold their Warrants; or (iii) accept the nominal redemption
price which, at the time the outstanding Warrants are called for redemption, we expect would be substantially less than the
market value of the Warrants. None of the Private Placement Warrants will be redeemable by us (subject to limited exceptions)
so long as they are held by NextGen Sponsor or its permitted transferees. In addition, we have the ability to redeem the
outstanding Warrants at any time after they become exercisable and prior to their expiration, at a price of $ 8-3 . 48-00 per
warrant if, among other things, the last reported sale price of our Common Stock for any 20 trading days within a 30- trading
day period ending on the third trading day prior to the date on which we send the notice of redemption to the warrant holders
equals or exceeds $ +8-300 . 00 per share (as adjusted for share splits, share dividends, rights issuances, subdivisions,
reorganizations, recapitalizations and the like). In such a case, the holders will be able to exercise their Warrants prior to
redemption for a number of shares of our Common Stock determined based on the redemption date and the fair market value of
our Common Stock. The value received upon exercise of the Warrants (i) may be less than the value the warrant holders would
have received if they had exercised their Warrants at a later time where the underlying share price is higher and (ii) may not
compensate the holders for the value of the Warrants, including because the number of shares received of our Common Stock is
capped at 0. 364012 shares per Warrant (subject to adjustment) irrespective of the remaining life of the warrants-Warrants .
The Warrants are accounted for as derivative liabilities with changes in fair value each period included in earnings, which may
have an adverse effect on the market price of our securities. We account for the Warrants as derivative warrant liabilities. At
each reporting period, (1) the accounting treatment of the Warrants will be re- evaluated for proper accounting treatment as a
liability or equity, and (2) the fair value of the liability of the Public Warrants and Private Placement Warrants will be
remeasured and the change in the fair value of the liability will be recorded as other ieeme-{expense }-, net in our neeme
statement of operations and comprehensive loss . The impact of changes in fair value on earnings may have an adverse effect
on the market price of our securities. We may issue a substantial number of additional shares of eur Common Stock or Preferred
Stock, including under our equity incentive plan. Any such issuances would dilute the interest of our stockholders and likely
present other risks. On March 26, 2024, we completed the previously announced business combination involving
ElectraMeccanica. Subject to the terms and conditions set forth in the Arrangement Agreement and the Plan of
Arrangement, on March 26, 2024, each ElectraMeccanica Share outstanding immediately prior to the effective time of
the Arrangement was converted automatically into the right to receive 0. 0143739 of a share of Common Stock, for total
consideration of 1, 766, 388 shares of Common Stock. We may issue a substantial number of additional shares of our
Common Stock or Preferred Stock, including under our equity incentive plan. Any such issuances of additional shares of our
Common Stock or Preferred Stock: « may significantly dilute the equity interests of our investors; * may subordinate the rights
of holders of our Common Stock if Preferred Stock is issued with rights senior to those afforded our Common Stock; ¢ could
cause a change in control if a substantial number of shares of our Common Stock are issued, which may affect, among other
things, our ability to use our net operating loss carry forwards, if any, and could result in the resignation or removal of our
present officers and directors; and * may adversely affect prevailing market prices for our Common Stock and / or Warrants.
Concentration of ownership among our existing executive officers and directors and their respective affiliates may prevent other
investors from influencing significant corporate decisions. As of March 28-26 , 2623-2024 , our executive officers and directors
and their respective affiliates as a group beneficially owned approximately $2-38 % of the outstanding Common Stock. As a



result, these stockholders are able to exercise a significant level of control over all matters requiring stockholder approval,
including the election of directors, amendment of our Certificate of Incorporation and approval of significant corporate
transactions. This control could have the effect of delaying or preventing a change of control of us or changes in management
and will make the approval of certain transactions difficult or impossible without the support of these stockholders. Investments
in us may be subject to U. S. foreign investment regulations which may impose conditions or limitations on certain investors
(including, but not limited to, limits on purchasing our Common Stock, limits on information sharing with such investors,
requiring a voting trust, governance modifications, forced divestiture, or other measures). Certain investments that involve the
acquisition of, or investment in, a U. S. business by a non- U. S. investor may be subject to review and approval by the
Committee on Foreign Investment in the United States (“ CFIUS ). Whether CFIUS has jurisdiction to review an acquisition or
investment transaction depends on —, among other factors —, the nature and structure of the transaction, including the level of
beneficial ownership interest and the nature of any information or governance rights involved. For example, investments that
result in “ control ” of a U. S. business by a foreign person always are subject to CFIUS jurisdiction. Significant CFIUS reform
legislation, which was fully implemented through regulations that became effective on February 13, 2020, among other things
expanded the scope of CFIUS’ s jurisdiction to investments that do not result in control of a U. S. business by a foreign person
but afford certain foreign investors certain information or governance rights in a U. S. business that has a nexus to “ critical
technologies, ” “ critical infrastructure ” and / or *“ sensitive personal data. ” Moreover, other countries continue to strengthen
their own foreign direct investment (“ FDI ) regimes, and investments and transactions outside of the U. S. may be subject to
review by non- U. S. FDI regulators if such investments are perceived to implicate national security policy priorities. Any
review and approval of an investment or transaction by CFIUS or another FDI regulator may have outsized impacts on
transaction certainty, timing, feasibility, and cost, among other things. CFIUS and other FDI regulatory policies and practices
are rapidly evolving, and in the event that CFIUS or another FDI regulator reviews one or more proposed or existing investment
by investors, there can be no assurances that such investors will be able to maintain, or proceed with, such investments on terms
acceptable to such investors. CFIUS or another FDI regulator may seek to impose limitations or restrictions on, or prohibit,
investments by such investors (including, but not limited to, limits on purchasing our Common Stock, limits on information
sharing with such investors, requiring a voting trust, governance modifications, or forced divestiture, among other things).
General Risk F actors We have been, and may in the future be, adversely affected by health crises, epidemics and pandemics 5

; , the duration and economic, governmental and social impact of which is
dlfﬁcult o predlct Wthh may elgmﬂcantly halm our business, prospects, financial condition and operating results. We face
various risks related to public health issues, including epidemics, pandemics and other outbreaks, such as the recent pandemic of
respiratory illness caused by a novel coronavirus known as COVID- 19. The potential impact of €0VHD-—9-public health
crises , including changes in consumer and business behavior, pandemic fears, market downturns and restrictions on business
and individual activities, has caused and may eentintte-te-in the future cause volatility in the global economy. Public health
crises have The-spread-ef COVAD-—19-has-also created , and may in the future create, a disruption in the manufacturing,
delivery and overall supply chain of vehicle manufacturers and suppliers. The spread-ultimate impact of €6VHB-—9-a public
health cr1s1s on our busmess, operatlons or the global economy ha% a Whole e&used—us—a-nd—m&ny» may e-feufeeﬂtfaefefs

developments;-whieh-arc hlghly uncertain and e&nﬂet—be-that are dlfﬁcult to predieted-—- predlct including, but not limited to,
the duration and spread of the pandemte-health crisis , its severity, the actions to contain the s#ras-crisis or treat its impact and

how qu1ckly and to what extent normal economic and oper atlng activities can resume —TFhe-COVAD-—19pandemie-coutd-tmit

materlal 1mpact on our result% of operations —and—we—wrkkee&tmue—te—me&&eﬁhe—sﬁwﬁeﬁ—e{esebk Cata%troplnc events may

disrupt our business. Labor discord or disruption, geopolitical events, social unrest, war, military conflict, including
repercussions of the reeent-military conflict between Russia and Ukraine and in Israel , terrorism, political instability, acts of
public violence, boycotts, hostilities and social unrest and other health pandemics ;-sueh-as-€0¥B-—9;-that lead to avoidance of
public places or cause people to stay at home could harm our business. Additionally, natural disasters or other catastrophic
events may cause damage or dlqruptlon to our operatlonq 1nternat10nal Commerce and the global economy, and thus could

harm our business. In ps v ; : g g




; 7 hteh-are-beyor a-the event of a major earthquake, hurricane or catastrophlc event such as
fire, power 1oss telecommumcatlons failure, cyber- attack, war or terrorist attack, we may be unable to continue our operations
and may endure system interruptions, reputational harm, breaches of data security, and loss of critical data, all of which would
harm our business, results of operations, and financial condition. In addition, the insurance we maintain would likely not be
adequate to cover our losses resulting from disasters or other business interruptions. We have been and may continue to be
impacted by macroeconomic conditions, rising inflation rates, uncertain credit and global financial market, including the-reeent
and-potential bank failures, supply chain disruption and geopolitical events, such as the swar-wars between Russia and Ukraine
and in Israel . In recent years, the United States and other significant markets have experienced cyclical downturns and
worldwide economic conditions remain uncertain. Economic uncertainty and associated macroeconomic conditions, including
high volatility and uncertainty in the capital markets including as a result of inflation and interest rate spikes and reeent-and
potential future disruptions in access to bank deposits or lending commitments due to bank failures, supply chain disruption and
geopolitical events, such as the war between Russia and Ukraine and in Israel , make it difficult for our customers and us to
accurately forecast and plan future business activities, and could cause our customers to slow spending on our products and
services Hee—F%eef—as-—a—Sefﬁee%ées—EnefgrSeﬁrees—“Laﬂd%esphefe—W— Furthermore, during uncertain economic times our
customers may face issues gaining timely access to sufficient funding, which could result in an impairment of their ability to
make timely payments to us. If that were to occur, we may be required to increase our allowance for doubtful accounts and our
results could be negatively impacted. A weak or declining economy could also strain our suppliers, possibly resulting in supply
disruption. In addition, there is a risk that our current or future suppliers, service providers, manufacturers or other partners may
not survive such difficult economic times, which would directly affect our ability to attain our operating goals on schedule and
on budget. A significant downturn in economic activity, or general spending on transit or commercial vehicle electrification
technologies, may cause our current or potential customers to react by reducing their capital and operating expenditures in
general or by specifically reducing their spending on electric commercial vehicles and related technologies. In addition, our
customers may delay or cancel projects to upgrade or replace existing vehicles in their fleets, or other projects to electrify
commercial vehicle fleets, with our products or seek to lower their costs by renegotiating contracts. Moreover, competitors may
respond to challenging market conditions by lowering prices and attempting to lure away our customers. Given the global nature
of our supply chain and customer base, global political, economic, and other conditions, including geopolitical risks such as the
current eonfliet-conflicts between Russia and Ukraine and in Israel and related sanctions, may adversely affect our business
and results of operations in ways we cannot foresee at the outset or at this point. War and economic dislocations may spur
recessions, economic downturns, slowing economic growth and social and political instability; commodity shortages, supply
chain risks and price increases; instability in U. S. and global capital and credit markets which could impact us, our suppliers
and customers; and currency exchange rate fluctuations among other impacts that adversely affect our business or results of
operations. We cannot predict the timing, strength, or duration of any economic slowdown or any subsequent recovery
generally, or in any industry. If the conditions in the general economy and the markets in which we operate worsen from present
levels, our business, financial condition, and operating results could be adversely affected. Our Certificate of Incorporation
designates specific courts as the exclusive forum for certain stockholder litigation matters, which could limit the ability of our
stockholders to obtain a favorable forum for disputes with us or our directors, officers or employees. Our Certificate of
Incorporation requires, to the fullest extent permitted by law, that derivative actions brought in our name, actions against current
or former directors, officers or other employees for breach of fiduciary duty, other similar actions, any other action as to which
the Delaware General Corporation Law confers jurisdiction to the Court of Chancery of the State of Delaware and any action or
proceeding concerning the validity of our Certificate of Incorporation or our Bylaws may be brought only in the Court of
Chancery in the State of Delaware (or, if and only if the Court of Chancery of the State of Delaware does not have subject matter
jurisdiction thereof, any state court located in the State of Delaware or, if and only if all such state courts lack subject matter
jurisdiction, the federal district court for the District of Delaware), unless we consent in writing to the selection of an alternative
forum. This provision would not apply to suits brought to enforce a duty or liability created by the Exchange Act or any other
claim for which the federal courts have exclusive jurisdiction. Our Certificate of Incorporation also provides that, unless we
consent in writing to the selection of an alternative forum, the federal district courts of the United States shall be the exclusive
forum for the resolution of any complaint asserting a cause of action arising under the Securities Act. This provision may limit
our stockholder’ s ability to bring a claim in a judicial forum that it finds favorable for disputes with us and our directors,
officers or other employees and may have the effect of discouraging lawsuits against our directors, officers and other employees.
Furthermore, our stockholders may be subject to increased costs to bring these claims, and the exclusive forum provision could
have the effect of discouraging claims or limiting investors’ ability to bring claims in a judicial forum that they find favorable.
In addition, the enforceability of similar exclusive forum provisions in other companies’ certificates of incorporation has been
challenged in legal proceedings, and it is possible that, in connection with one or more actions or proceedings described above, a
court could rule that this provision in our Certificate of Incorporation is inapplicable or unenforceable. In March 2020, the
Delaware Supreme Court issued a decision in Salzburg et al. v. Sciabacucchi, which found that an exclusive forum provision
providing for claims under the Securities Act to be brought in federal court is facially valid under Delaware law. We intend to
enforce this provision, but we do not know whether courts in other jurisdictions will agree with this decision or enforce it. If a
court were to find the exclusive forum provision contained in our Certificate of Incorporation to be inapplicable or unenforceable
in an action, we may incur additional costs associated with resolving such action in other jurisdictions, which could harm our
business, prospects, financial condition and operating results. Anti- takeover provisions in our charter documents and under
Delaware law could make an acquisition of our company more difficult, limit attempts by our stockholders to replace or remove
our current management and limit the market price of our Common Stock. Provisions in our amended and restated certificate of



incorporation and amended and restated bylaws may have the effect of preventing a change of control or changes in our
management. Our amended and restated certificate of incorporation and amended and restated bylaws include provisions that: ¢
authorize our board of directors to issue, without further action by the stockholders, shares of undesignated preferred stock with
terms, rights, and preferences determined by our board of directors; ¢ require that any action to be taken by our stockholders be
effected at a duly called annual or special meeting and not by written consent; * specify that special meetings of our stockholders
can be called only by our board of directors, the chairperson of our board of directors, or our chief executive officer; ¢ establish
an advance notice procedure for stockholder proposals to be brought before an annual meeting, including proposed nominations
of persons for election to our board of directors; ¢ establish that our board of directors is divided into three classes, with each
class serving three- year staggered terms; ¢ prohibit cumulative voting in the election of directors; ¢ provide that our directors
may be removed for cause only upon the vote of the holders of at least a majority of the voting power of the then- outstanding
shares of capital stock; * provide that vacancies on our board of directors may be filled only by the affirmative vote of a majority
of directors then in office, even though less than a quorum; and ¢ require the approval of our board of directors or the holders of
at least 66 2 / 3 % of the voting power of all of the then- outstanding shares of capital stock to amend our bylaws and certain
provisions of our certificate of incorporation. These provisions may frustrate or prevent any attempts by our stockholders to
replace or remove our current management by making it more difficult for stockholders to replace members of our board of
directors, which is responsible for appointing the members of our management. In addition, because we are incorporated in
Delaware, we are governed by the provisions of Section 203 of the Delaware General Corporation Law, which generally,
subject to certain exceptions, prohibits a Delaware corporation from engaging in any of a broad range of business combinations
with any “ interested ” stockholder for a period of three years following the date on which the stockholder became an “
interested ” stockholder. Any of the foregoing provisions could limit the price that investors might be willing to pay in the future
for shares of eur Common Stock, and they could deter potential acquirers of our company, thereby reducing the likelihood that
holders of eur Common Stock would receive a premium for their shares of eur Common Stock in an acquisition.



