PRELIMINARY OFFERING CIRCULAR DECEMBER 14, 2021, SUBJECT TO REVISION
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Atlis Motor Vehicles, Inc.
A Delaware Corporation
Maximum Offering Amount: $11,496,850

This is our additional public offering (the “Offering”) of securities of Atlis Motor Vehicles, Inc, a Delaware corporation (“Atlis” or the “Company”). We
are offering for sale 629,550 shares at $15.88 per share plus up to 94,433 bonus shares at $0 per share of our Class A Class A common stock, $.0001 par
value per share, at an aggregate share price of $15.88 (the “Shares”) on a “best efforts” basis. This offering will terminate on the earlier of (i) May 15,
2022, subject to extension for up to one hundred-eighty (180) days in the sole discretion of the Company; or (ii) the date on which the Maximum Offering
is sold; or (iii) when our board of directors elects to terminate the Offering (in either case, the “Termination Date”). Upon the receipt of investors’
subscriptions and acceptance of such subscriptions by the Company, we may hold closings. There is no aggregate minimum requirement for the Offering to
become effective, therefore, we reserve the right, subject to applicable securities laws, to begin applying “dollar one” of the proceeds from the Offering
towards our business strategy, development expenses, offering expenses and other uses as more specifically set forth in this offering circular (“Offering
Circular”). In concert with Rialto Markets, we expect to commence the sale of the Shares as of the date on which the offering statement, of which this
Offering Circular is a part (the “Offering Statement”),is qualified by the United States Securities and Exchange Commission (the “SEC” or the
“Commission”). The offering is made in reliance upon an exemption from registration under the federal securities laws provided by Rule 251 of
Regulation A (as promulgated by the SEC in 17 CFR 230.251 et seq. under the Securities Act of 1933, as amended (the “Securities Act” or the “1933
Act”).

Investing in our Class A common stock involves a high degree of risk. See “Risk Factors” for a discussion of certain risks that you should consider
in connection with an investment in Atlis. This Preliminary Offering Circular is following the offering circular format described in Part II of
Form 1-A.

THE U.S. SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS UPON THE MERITS OF OR GIVE ITS APPROVAL TO ANY
SECURITIES OFFERED OR THE TERMS OF THE OFFERING, NOR DOES IT PASS UPON THE ACCURACY OR COMPLETENESS OF
ANY OFFERING CIRCULAR OR OTHER SOLICITATION MATERIALS. THESE SECURITIES ARE OFFERED PURSUANT TO AN
EXEMPTION FROM REGISTRATION WITH THE COMMISSION; HOWEVER, THE COMMISSION HAS NOT MADE AN
INDEPENDENT DETERMINATION THAT THE SECURITIES OFFERED ARE EXEMPT FROM REGISTRATION.

Maximum Price to Bonus Share Price | Aggregate Share |Sales Commissions ()]  Proceeds to the
Public Price Company @

Per share of Class A common stock $15.88 $0 $15.88 $0.79 15.09

Maximum Offering $11,496,850 $0 $11,496,850 $571,947 $10,924,903




GENERALLY, NO SALE MAY BE MADE TO YOU IN THIS OFFERING IF THE AGGREGATE PURCHASE PRICE YOU PAY IS MORE
THAN TEN PERCENT (10%) OF THE GREATER OF YOUR ANNUAL INCOME OR YOUR NET WORTH. DIFFERENT RULES APPLY
TO ACCREDITED INVESTORS AND NON-NATURAL PERSONS. BEFORE MAKING ANY REPRESENTATION THAT YOUR
INVESTMENT DOES NOT EXCEED APPLICABLE THRESHOLDS, WE ENCOURAGE YOU TO REVIEW RULE 251(D)(2)(I)(C) OF
REGULATION A. FOR GENERAL INFORMATION ON INVESTING, WE ENCOURAGE YOU TO REFER TO WWW.INVESTOR.GOV.

@ Includes up to a maximum of five percent (5%) of the gross proceeds of this Offering for sales commissions to any participating underwriter or
consultant services. The Company has retained Rialto Markets to act as the Broker of Record for the Offering. Rialto Markets will receive a consulting fee
of $5,000, a Blue-Sky Service fee of $5,000, a commission/fee of 3% of the aggregate amount of gross proceeds from the offering. In addition to these fees,
Rialto Markets may also receive expense reimbursements up to $15,000 for FINRA and Blue-Sky Fees. Additionally, monthly technology fees of $2500
will be paid to KoreConX for the duration of the Offering.

(2) Based on Aggregate share price that assumes maximum bonus shares are issued. Does not include expenses of the Offering, including but not limited to,
fees and expenses for marketing and advertising of the Offering, media expenses, fees for administrative, accounting, audit and legal services, fees for
EDGFAR document conversion and filing, and website posting fees, estimated to be as much as $1,000,000.

THE SECURITIES UNDERLYING THIS OFFERING STATEMENT MAY NOT BE SOLD UNTIL QUALIFIED BY THE SECURITIES AND
EXCHANGE COMMISSION. THIS OFFERING CIRCULAR IS NOT AN OFFER TO SELL, NOR SOLICITING AN OFFER TO BUY, ANY
SHARES OF OUR CLASS A COMMON STOCK IN ANY STATE OR OTHER JURISDICTION IN WHICH SUCH SALE IS PROHIBITED.

INVESTMENT IN SMALL BUSINESS INVOLVES A HIGH DEGREE OF RISK, AND INVESTORS SHOULD NOT INVEST ANY FUNDS IN
THIS OFFERING UNLESS THEY CAN AFFORD TO LOSE THEIR ENTIRE INVESTMENT. SEE “RISK FACTORS” FOR A DISCUSSION
OF CERTAIN RISKS YOU SHOULD CONSIDER BEFORE PURCHASING ANY SHARES IN THIS OFFERING.

AN OFFERING STATEMENT PURSUANT TO REGULATION A RELATING TO THESE SECURITIES HAS BEEN FILED WITH THE U.S.
SECURITIES AND EXCHANGE COMMISSION, WHICH WE REFER TO AS THE COMMISSION. INFORMATION CONTAINED IN THIS
PRELIMINARY OFFERING CIRCULAR IS SUBJECT TO COMPLETION OR AMENDMENT. THESE SECURITIES MAY NOT BE SOLD
NOR MAY OFFERS TO BUY BE ACCEPTED BEFORE THE OFFERING STATEMENT FILED WITH THE COMMISSION IS QUALIFIED.
THIS PRELIMINARY OFFERING CIRCULAR SHALL NOT CONSTITUTE AN OFFER TO SELL OR THE SOLICITATION OF AN OFFER
TO BUY NOR MAY THERE BE ANY SALES OF THESE SECURITIES IN ANY STATE IN WHICH SUCH OFFER, SOLICITATION OR
SALE WOULD BE UNLAWFUL BEFORE REGISTRATION OR QUALIFICATION UNDER THE LAWS OF ANY SUCH STATE. WE MAY
ELECT TO SATISFY OUR OBLIGATION TO DELIVER A FINAL OFFERING CIRCULAR BY SENDING YOU A NOTICE WITHIN TWO
(2) BUSINESS DAYS AFTER THE COMPLETION OF OUR SALE TO YOU THAT CONTAINS THE URL WHERE THE FINAL OFFERING
CIRCULAR OR THE OFFERING STATEMENT IN WHICH SUCH FINAL OFFERING CIRCULAR WAS FILED MAY BE OBTAINED.

THE DATE OF THIS OFFERING CIRCULAR IS DECEMBER 14, 2021.
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We are offering to sell, and seeking offers to buy, our securities only in jurisdictions where such offers and sales are permitted. You should rely only on the
information contained in this Offering Circular. We have not authorized anyone to provide you with any information other than the information contained
in this Offering Circular. The information contained in this Offering Circular is accurate only as of its date, regardless of the time of its delivery or of any
sale or delivery of our securities. Neither the delivery of this Offering Circular nor any sale or delivery of our securities shall, under any circumstances,
imply that there has not been a change in our affairs since the date of this Offering Circular. This Offering Circular will be updated and made available for
delivery to the extent required by the federal securities laws.

Unless otherwise indicated, data contained in this Offering Circular concerning the business of the Company are based on information from various public
sources. Although we believe that these data are generally reliable, such information is inherently imprecise, and our estimates and expectations based on
these data involve a number of assumptions and limitations. As a result, you are cautioned not to give undue weight to such data, estimates or expectations.

2«

In this Offering Circular, unless the context indicates otherwise, references to “Atlis Motor Vehicles,” “Atlis,” “we,” the “Company,” “our,” and “us”

refer to the activities of and the assets and liabilities of the business and operations of Atlis Motor Vehicles, Inc.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

Some of the statements under “Summary,” “Risk Factors,” “Management’s Discussion and Analysis of Financial Condition and Results of Operations,”
"Our Business" and elsewhere in this Offering Circular constitute forward-looking statements. Forward-looking statements relate to expectations, beliefs,
projections, future plans and strategies, anticipated events or trends and similar matters that are not historical facts. In some cases, you can identify
forward-looking statements by terms such as “anticipate”, “believe,” “could,” “estimate,” *
and “would” or the negatives of these terms or other comparable terminology.
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expect,” “intend,” “may,

9«

plan,

2«

potential,” “should,” “will”

You should not place undue reliance on forward looking statements. The cautionary statements set forth in this Offering Circular, including in “Risk
Factors” and elsewhere, identify important factors which you should consider in evaluating our forward-looking statements. These factors include, among
other things:
Our ability to effectively execute our business plan, including without limitation our ability to fully develop our battery technology, XP Platform,
XT Pickup Truck, subscription model, mass production, and respond to the highly competitive and rapidly evolving marketplace and regulatory
environment in which we intend to operate;

Our ability to manage our research, development, expansion, growth and operating expenses;

Our ability to evaluate and measure our business, prospects and performance metrics, and our ability to differentiate our business model and
products;

Our ability to compete, directly and indirectly, and succeed in the highly competitive and evolving electric vehicle industry.
Our ability to respond and adapt to changes in technology and customer behavior; and

Our ability to protect our intellectual property and to develop, maintain and enhance a strong brand.




Although the forward-looking statements in this Offering Circular are based on our beliefs, assumptions and expectations, taking into account all
information currently available to us, we cannot guarantee future transactions, results, performance, achievements or outcomes. No assurance can be made
to any investor by anyone that the expectations reflected in our forward-looking statements will be attained, or that deviations from them will not be
material and adverse. We undertake no obligation, other than as may be required by law, to re-issue this Offering Circular or otherwise make public
statements updating our forward-looking statements.

[This space intentionally left blank]




OFFERING SUMMARY

This summary highlights information contained elsewhere in this Offering Circular, but might not contain all of the information that is important to you.
This summary is not complete and does not contain all the information that you should consider before deciding whether to invest in our Class A common
stock. As such, before investing in our Class A common stock, you should read the entire Offering Circular carefully, including the “Risk Factors” section
and our historical financial statements and the notes thereto attached as part of this Offering Circular. For purposes of this Offering Circular, unless
otherwise indicated or the context otherwise requires, all references herein to “Atlis Motor Vehicles, Inc.,” “Atlis,” the “Company,” “we,” “us,” and
“our” refer to Atlis Motor Vehicles, Inc., a Delaware corporation. Some of the statements in this Offering Circular are forward-looking statements. See the
section entitled “Cautionary Statement Regarding Forward-Looking Statements.”

The Company

Atlis Motor Vehicles Inc is an early-stage development and manufacturing company of electric vehicle battery technology and vehicle platforms. The
Company can be best described as a technology development company working toward providing battery technology and a Vehicle as a Service platform
for electric heavy duty and light duty work vehicles. The company is in the process of developing electrified vehicle, infrastructure, and software platforms
for work fleets. At the core of Atlis Motor Vehicles’ hardware platform will be proprietary battery technology capable of charging a full-size pickup truck
in 15 minutes, and a modular system architecture capable of scaling to meet the specific vehicle or equipment application needs. We want to build a truck
with unprecedented capabilities at a reasonable price. At the same time, we intend to scale our battery production and become a battery cell supplier. We
also want to change the customer experience from sales, ordering, financing, and delivery to maintenance and service.

Principal Product and Its Market

Atlis Motor Vehicles has several pillars of product focus for our business. These pillars are:

. ATLIS Energy. Our goal is to offer a superior battery technology solution that offers unparalleled fast charging and superior inclement weather
and output performance. Not only will the battery technology be used in Atlis products, but we also intend to manufacture and sell our superior battery cell
and pack technology as its own product line.

. ATLIS Charging. The Atlis Motor Vehicles Advanced Charging Station, or AAC, is being designed to boast the highest power solution to enter
the market, a 1.5MW charging station, that's as simple to operate as filling up your gas vehicle today. ATLIS will also provide CCS 2.0 charging
capabilities for non-ATLIS branded vehicles.

. ATLIS XP. As we look to the future of electrification, Atlis Motor Vehicles’ XP Platform aims to provide a scalable technology solution with a
connected cloud, mobile, service, and charging ecosystem that will provide unprecedented workflows and customer experiences moving forward. This
platform of technology will be leveraged to develop new vehicle solutions quickly while minimizing costs and time. The modular XP technology platform
will allow Atlis Motor Vehicles to work quickly with strategic partners looking to develop new vehicle solutions for niche and mass-market opportunities
while leveraging the vast network of capabilities we look to provide.

. ATLIS XT. The XT Pickup truck will be our flagship vehicle product offering. The XT Pickup truck aims to represent every key piece of
technology Atlis Motor Vehicles is developing and how this technology can be utilized to bring capable, non-compromising vehicle solutions through
electrification. The XT Pickup truck will be our market entry solution into the world of work and is intended to be just the beginning of a long line of
vehicle solutions built on our XP Platform




How We Will Generate Revenue

Atlis Motor Vehicles has built a pilot production line for the Atlis battery cell and is working to scale production of battery cells and battery packs in the
coming year. Atlis has built the first production-level prototypes and will next go through testing and validation. Once testing has passed all requirements,
the final designs will be locked, and the first production batteries will be built for initial customers. We expect to build the first batteries for customers by
the end of calendar year 2021.

For the XP Platform and XT Truck products, Atlis is still in the research and development stage and does not currently produce a Platform or Vehicle
product for sale. ATLIS has produced a working prototype of the XP Platform, XT Pickup truck, and ATLIS V1.5 Battery cell technology. Atlis Motor
Vehicles has demonstrated physical proof of concept prototypes for the battery technology, XP Platform, and XT Truck. Following completion of the proof-
of-concept prototypes of the XP Platform and XT Truck, Atlis Motor Vehicles will finalize the design of all components and parts, order initial parts, and
build the first working prototypes with production-quality parts. From there the production-level prototypes will go through thorough testing and once
testing has passed all requirements the final designs will be locked, and production parts will be ordered and built in our initial production runs. Atlis has
not yet generated any sales of the XT Pickup truck or XP Platform to date. The Company is still in the development stage and will be for at least 12-18
more months. We expect to finalize development of the production model and begin producing trucks for delivery and sale by the end of calendar year
2022.

Atlis Motor Vehicles has received substantial interest in its product via reservations submitted on the Company’s website. The total value of these
reservations, if all such reservations were converted to sales, is over $2.8 billion. This projection was generated by extrapolating the XT Pickup Truck’s
predicted average sales price of $59,968 by the number of electronic reservations made on the Company's website. Reservations from email addresses that
bounce have been removed, and each reservation is counted as one vehicle unless an Atlis representative speaks to the reservation holder and validates the
request for multiple vehicles. These reservations are non-binding, non-deposit, and require no down payment or reservation fee. Atlis has foregone the
requirement for a refundable deposit in favor of allowing reservation holders to become investors in Atlis Motor Vehicles through our Regulation CF and
Regulation A+ offerings. This expressed interest should not be taken as a guarantee of sale.

Market
Industry

Energy and Battery

The electric vehicle battery industry is rapidly growing as OEM’s target transitions to completely electric product offerings, some as soon as 2025. Electric
vehicle batteries are in high demand, and smaller companies are not able to secure battery supply for their production targets from the larger battery
manufacturers. By 2030 the forecasted need for electric vehicle batteries is 79% higher than the forecasted supply. Atlis intends to supply battery cells and
packs to help fill this gap in supply.

Pickup Trucks

Pickup trucks have been the top three best-selling vehicles in the US for the past five years. Altogether, including the new and used truck market, vehicle
up-fitter market, and charging opportunity, the total market opportunity for us is north of $241B, and we have already received over $2.8B in reservations.
Currently there are no electric pickup trucks in the market, and Atlis intends to capture the largest market share of the electric work truck market. Our
proprietary battery technology is being designed to allow us to deliver unprecedented range and charge times.




Target market demographics

ATLIS is developing battery technology intended to power energy storage, vehicle, and equipment markets. Our target customers are consumer and
commercial customers looking for energy storage solutions, vehicle manufacturers selling 20,000 and below vehicles per year looking for battery pack
systems between 1.5KWh to over 300KWh in capacity, and equipment manufacturers looking for battery storage solutions to electrify their equipment
systems which traditionally run off of internal combustion engine vehicles.

We’re developing technology that will power work. Our target customers for the Atlis XT are work vehicle fleet owners, individual buyers, and our target
customers for the Atlis XP Platform are work vehicle and upfit vehicle manufacturers. We intend to add value for customers across multiple target
industries, including construction, agriculture, and logistics.

The Atlis XT pickup truck will be Atlis Motor Vehicles’ flagship product, capable of up to 500 miles of range, up to 35,000 Ibs. fifth wheel towing
capability, and 15-minute charge time from 0-100%. The Atlis XT will be the first application of our core product offering, the Atlis XP Platform, our
electric vehicle technology platform that is currently in development and is being designed for applications with work vehicles: RVs, box trucks, delivery
vehicles, tractors, construction equipment, and beyond. Our modular design will allow the Atlis XP Platform to easily accommodate the sizes, shapes, and
use cases of a variety of different work vehicles.

Volume targets

We will take a strategic approach to scale: first we will bring the battery cell and pack technology to market to drive early revenue as we work toward the
launch of the XP Platform and XT pickup truck. We are in talks with multiple companies in construction, agriculture, and logistics industries, and we are
working to deliver early trials in 2021. For calendar year 2021, our volume targets are: 50 AMV Battery Cells. In calendar year 2022 we’re targeting
production of 50 XP Platforms and 150 XT Trucks, and 0.5Gigawatt hours of battery cell capacity.

Geographic sales territory

Ultimately, Atlis is building a technology platform that is intended to add value across the globe, and our long-term vision includes expansion to the rest of
the world. We will begin manufacturing in the USA, and our initial sales focus is on the USA. We’ve signed an agreement with an Australian company
called Australian Manufactured Vehicles for XT Trucks. We’ve also signed an agreement with a Brazilian company, and the opportunity is large enough to
prioritize sales and infrastructure in Brazil. We have registered interest in battery packs for vehicles and energy storage solutions in France as well as New
Zealand.

Distribution Channels

Our hardware and services will be conducted online via our website. Fleet and consumer customers will be able to purchase the Atlis XP Platform, Atlis
XT Pickup Truck, and Atlis advanced charging solutions online. Our advanced charging infrastructure will require users to be able to purchase electricity at
our charging stations. This purchase will be conducted through the cloud-based mobile application and website we plan to build.




Growth Strategy

Our strategy for growth is to focus on execution. We are completing testing and design for manufacturing the AMV battery cell. From there, we will stand
up production and begin ramping battery cell manufacturing. We are also standing up battery pack manufacturing in parallel to battery cell manufacturing
to meet current projected customer demand where customers have signed an LOI (letter of intent) and MOU (Memorandum of Understanding) for battery
pack requests for the calendar year 2022. We are continuing the design work to deliver our production prototype of the XT Truck in the second half of
2022. We will begin initial hand-builds of the XT Truck and scale manual manufacturing with the intention of delivering 150 XT trucks by end of calendar
year 2022. ATLIS will continue our growth strategy beyond 2022 as we continue to ramp production to ensure we meet our current forecasted demand of
over 50,000 XT trucks as indicated by existing reservation interest.

Once we have started production, we plan to leverage influencer marketing and customer word of mouth to generate additional interest in our products.

We will develop a dedicated sales team pursuing larger fleet customers. Fleet purchases and fleet management will be completed through ATLIS Cloud
services and connected vehicle systems.

Risk Factors
Our business and our ability to execute our business strategy are subject to a number of risks as more fully described in the section titled “Risk Factors.”
These risks include, among others:

- Atlis is a fledgling company without having developed any products in the past

- Uncertainty exists as to whether Atlis will be able to raise sufficient funds to continue developing the XP platform and XT pickup truck
- Future capital raises may dilute current stockholders’ ownership interests

- Atlis will experience losses for the foreseeable future

- Our intense capital requirements could be costly

- Development timelines are at risk of delays outside of Atlis’ control

- Competition will be stiff

- Supply chain bottlenecks may be out of our control

- Natural resources and battery raw materials may experience periods of scarcity

- Raw material prices can fluxuate based on volatility within the market.

- Scaling up manufacturing will be a challenge and fraught with potential pitfalls

- Product recall could cripple growth

- Product liability could result in costly litigation

- We may face regulatory challenges

- 'We may not be able to successfully manage growth

- Our growth rate may not meet our expectations

- We may not be successful in developing an effective direct sales force

- Raising capital may be costly

- Atlis stock is not marketable and initial investors should be aware that the investment is speculative
- Lack of diversification could cause you to lose all or some of your investment if initial products failOur executive officer and executive staff will retain
most of Atlis’ voting rights

Corporate Information
Atlis Motor Vehicles, Inc. was incorporated under the laws of the State of Delaware on November 9, 2016. Our Chief Executive Officer, President and

Secretary has not been in bankruptcy, receivership or any similar proceeding. Our principal executive offices are located at 1828 North Higley Road, Mesa,
AZ 85205. Our website address is www.atlismotorvehicles.com. Information on our web site is not part of this Offering Circular.




REGULATION A+

We are offering our Class A common stock pursuant to recently adopted rules by the Securities and Exchange Commission mandated under the Jumpstart
Our Business Startups Act of 2012, or the JOBS Act. These offering rules are often referred to as “Regulation A+.” We are relying upon “Tier 2” of
Regulation A+, which allows us to offer up to $75 million in a 12-month period.

In accordance with the requirements of Tier 2 of Regulation A+, we will be required to publicly file annual, semiannual, and current event reports with the
Securities and Exchange Commission after the qualification of the offering statement of which this Offering Circular forms a part. Having conducted a
Regulation A+ offering in 2020, Atlis’s annual, semi-annual, and current event reports have been filed with the Securities and Exchange Commission and
are available for public viewing.

The Offering
Securities Offered: 629,550 shares at $15.88 per share plus up to 94,433 bonus shares at $0 per share
of Class A common stock
Class A common stock Outstanding:
Prior to the offering 34,046,178 shares issued!

26,719,859 options issued

|After the offering 34,675,728 shares issued plus up to 94,433 bonus shares

26,719,859 options issued

(Assuming the sale of all shares offered)

Use of Proceeds: If we sell all of the Shares being offered, our net proceeds (after our estimated
commissions, if any, but excluding our estimated Offering expenses) will be
approximately Nine Million Five Hundred Thousand Dollars ($9,500,000). We
will use these net proceeds for our product research and development, expenses
associated with the marketing and advertising of the Offering, working capital
and general corporate purposes, and such other purposes described in the “Use of
Proceeds” section of this Offering Circular.

Risk Factors: Investing in our Class A common stock involves a high degree of risk. See
“Risk Factors.”

No Market: There is no market for our Class A common stock and there can be no assurance
that a market will develop.

1 As of November 1, 2021, there are 8,883,308 Class A shares of common stock issued, 26,719,859 Class A common stock options, and 25,162,870 shares
of Class D common stock which total 60,766,037 shares of common stock outstanding.
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RISK FACTORS

An investment in our Class A common stock involves a high degree of risk. You should carefully consider the risks described below, together with all of the
other information included in this Offering Circular, before making an investment decision. If any of the following risks actually occurs, our business,
financial condition or results of operations could suffer. In that case, the trading price of our shares of Class A common stock could decline and you may
lose all or part of your investment. See “Cautionary Note Regarding Forward Looking Statements” above for a discussion of forward-looking statements
and the significance of such statements in the context of this Offering Circular.

RISKS RELATED TO OUR COMPANY

ATLIS IS A FLEDGLING COMPANY

Atlis Motor Vehicles is a relatively new company that was incorporated on November 9th, 2016. If you are investing in this company, it's because you think
the ATLIS’s business model is a good idea, and ATLIS will be able to successfully grow their 3 business units and become profitable. We have yet to fully
develop or sell any electric vehicles. We are launching our Energy business and have yet to start mass manufacturing of battery cells and pack solutions. As
of right now, aim to develop an electric truck that has no commercial contemporaries. In the meantime, other companies could develop successful
alternatives. We have never turned a profit and there is no assurance that we will ever be profitable.

We also have no history in the automotive industry. Although Atlis has taken significant steps in building brand awareness, Atlis is a new company and
currently has no experience developing or selling motor vehicles. As such, it is possible that Atlis Motor Vehicles’ lack of history in the industry may
impact our brand, business, financial goals, operation performance, and products.

We should be considered a “Development Stage Company,” and our operations will be subject to all the risks inherent in the establishment of a new
business enterprise, including, but not limited to, hurdles or barriers to the implementation of our business plans. Further, because there is no history of
operations there is also no operating history from which to evaluate our executive management’s ability to manage our business and operations and achieve
our goals or the likely performance of the Company. Prospective investors should also consider the fact that our management team has not previously
developed or managed similar companies. No assurances can be given that we will be able to achieve or sustain profitability.

UNCERTAINTY EXISTS AS TO WHETHER OUR BUSINESS WILL HAVE SUFFICIENT FUNDS OVER THE NEXT 12 MONTHS,
THEREBY MAKING AN INVESTMENT IN ATLIS SPECULATIVE.

We require additional financing to complete development and marketing of our AMV battery technology, XP Platform, and XT Truck until the products are
in production and sufficient revenue can be generated for us to be self-sustaining. Our management projects that in order to effectively bring the products to
market, that it will require significant funding over the next 12 months to cover costs involved in completing the prototype, getting the battery assembly
line up and running, and beginning to develop a supply chain In the event that we are unable to generate sufficient revenues, and before all of the funds
now held by us and obtained by us through this offering are expended, an investment made in Atlis may become worthless.
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If we cannot continue to raise further rounds of funding, we cannot succeed. Atlis will require additional rounds of funding to complete development and
begin shipments of the Atlis XT pickup truck. If Atlis is unable to secure funding, we will be unable to succeed in our goal of developing the world’s best
pickup truck. Atlis will require additional capital infusion to sustain operations. We predict that we will need to raise an additional $418 million dollars to
finalize the prototype, obtain regulatory approvals, scale production, and continue lean production and sales for the following 4 years to our point of
predicted profitability. If we are unable to raise adequate financing, we will be unable to sustain operations for a prolonged period of time.

We expect to significantly increase our spending to advance the development of our products and services and launch and commercialize the products for
commercial sale. We will require additional capital for the further development and commercialization of our products, as well as to fund our other
operating expenses and capital expenditures. We cannot be certain that additional funding will be available on acceptable terms, or at all. If we are unable
to raise additional capital in sufficient amounts or on terms acceptable to us, we may have to significantly delay, scale back or discontinue the development
or commercialization of one or more of our products and services. We may also seek collaborators for the products at an earlier stage than otherwise would
be desirable or on terms that are less favorable than might otherwise be available. Any of these events could significantly harm our business, financial
condition and prospects.

The expected gross offering proceeds may never be realized. While we believe that such proceeds will capitalize and sustain us to allow for the continued
development and implementation of our business plan, if only a fraction of this Offering is sold, or if certain assumptions contained in the business plans
prove to be incorrect, we may have inadequate funds to fully develop our business. Although we believe that the proceeds from this Offering will be
sufficient to help sustain our development process and business operations, there is no guarantee that we will raise all the funds needed to adequately fund
our business plan.

WE NEED TO RAISE ADDITIONAL CAPITAL TO MEET OUR FUTURE BUSINESS REQUIREMENTS AND SUCH CAPITAL RAISING
MAY BE COSTLY OR DIFFICULT TO OBTAIN AND COULD DILUTE CURRENT STOCKHOLDERS’ OWNERSHIP INTERESTS.

We are seeking to raise $11,496,850 at a public price of $15.88per share in this offering on a best-efforts basis to implement our plan and meet our capital
needs for the next 6 months of operations. Estimated commissions and offering related expenses of $571,947, the total net proceeds to us would be
$10,924,903. Additionally, we may sell equity shares in a private placement pursuant to Regulation D. We will use the proceeds from these offerings to
prepare for production. See the section entitled “Use of Proceeds” for a description of the manner in which we plan to use proceeds from this offering.

We have relied upon cash from financing activities and in the future, we expect to rely on the proceeds from this Offering, future debt and/or equity
financings, and we hope to rely on revenues generated from operations to fund all of the cash requirements of our activities. However, there can be no
assurance that we will be able to generate any significant cash from our operating activities in the future. Future financing may not be available on a timely
basis, in sufficient amounts or on terms acceptable to us, if at all. Any debt financing or other financing of securities senior to the Class A common stock
will likely include financial and other covenants that will restrict our flexibility.

Any failure to comply with these covenants would have a material adverse effect on our business, prospects, financial condition and results of operations
because we could lose our existing sources of funding and impair our ability to secure new sources of funding. However, there can be no assurance that the
Company will be able to generate any investor interest in its securities. If we do not obtain additional financing, our prototype will never be completed, in
which case you would likely lose the entirety of your investment in us.
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At this time, we have not secured or identified any additional financing. We do not have any firm commitments or other identified sources of additional
capital from third parties or from our officer and director or from other shareholders. There can be no assurance that additional capital will be available to
us, or that, if available, it will be on terms satisfactory to us. Any additional financing will involve dilution to our existing shareholders. If we do not
obtain additional capital on terms satisfactory to us, or at all, it may cause us to delay, curtail, scale back or forgo some or all of our product development
and/or business operations, which could have a material adverse effect on our business and financial results. In such a scenario, investors would be at risk
of losing all or a part of any investment in our Company.

WE HAVE LOSSES WHICH WE EXPECT TO CONTINUE INTO THE FUTURE. THERE IS NO ASSURANCE OUR FUTURE
OPERATIONS WILL RESULT IN A PROFIT. IF WE CANNOT GENERATE SUFFICIENT REVENUES TO OPERATE PROFITABLY OR
WE ARE UNABLE TO RAISE ENOUGH ADDITIONAL FUNDS FOR OPERATIONS, THE SHAREHOLDERS WILL EXPERIENCE A
DECREASE IN VALUE AND WE MAY HAVE TO CEASE OPERATIONS.

We are a development-stage technology company that began operating and commenced research and development activities in 2016. As a recently formed
development-stage company, we are subject to all of the risks and uncertainties of a new business, including the risk that we may never develop, complete
development or market any of our products or services and we may never generate product or services related revenues. Accordingly, we have only a
limited history upon which an evaluation of our prospects and future performance can be made. We only have one product currently under development,
which will require further development, significant marketing efforts and substantial investment before it and any successors could provide us with any
revenue. As a result, if we do not successfully develop, market and commercialize our XT pickup truck on the XP platform, we will be unable to generate
any revenue for many years, if at all. If we are unable to generate revenue, we will not become profitable, and we may be unable to continue our operations.
Furthermore, our proposed operations are subject to all business risks associated with new enterprises. The likelihood of our success must be considered in
light of the problems, expenses, difficulties, complications, and delays frequently encountered in connection with the expansion of a business, operation in
a competitive industry, and the continued development of advertising, promotions and a corresponding customer base. There can be no assurances that we
will operate profitably.

We expect to incur operating losses in future periods due to the high cost associated with developing an electric vehicle from the ground up. We cannot be
sure that we will be successful in generating revenues in the near future and in the event we are unable to generate sufficient revenues or raise additional
funds we will analyze all avenues of business opportunities. Management may consider a merger, acquisition, joint venture, strategic alliance, a roll-up, or
other business combination to increase business and potentially increase the liquidity of the Company. Such a business combination may ultimately fail,
decreasing the liquidity of the Company and shareholder value or cause us to cease operations, and investors would be at risk to lose all or part of their
investment in us.

COMPETITION MAY CROWD THE MARKET

We face significant barriers in the development of a competitive EV in a crowded market space. Atlis Motor Vehicles faces significant technical, resource,
and financial barriers in development of a battery electric vehicle intended to compete in a crowded pickup truck space. Incumbents, also known as legacy
manufacturers, have substantially deeper pockets, larger pools of resources, and more significant manufacturing experience. Atlis will need to contract with
development partners who may have existing relationships with incuambent manufacturers, these relationships may pose a significant risk in our ability to
successfully develop this program. The Atlis product is differentiated from all currently announced electric trucks in that it will be a full-size, heavy-duty
truck with capabilities that match or exceed internal combustion trucks of the same size. However, we have a lot of work to do before we reach production.
There is a chance that other competitors may release similar full-sized electric trucks before we exit the research and development phase. If several
competitors release full-sized electric trucks before Atlis, it will be exceedingly difficult to penetrate the market.
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There are several potential competitors who are better positioned than we are to take the market at an earlier time than ATLIS. We will compete with larger,
established Automotive Manufacturers who currently have products on the markets and/or various respective product development programs. They have
much better financial means and marketing/sales and human resources than us. They may succeed in developing and marketing competing equivalent
products earlier than us, or superior products than those developed by us. There can be no assurance that competitors will not render our technology or
products obsolete or that the plug-in electric pickup truck developed by us will be preferred to any existing or newly developed technologies. It should
further be assumed that that competition will intensify. Atlis Motor Vehicles' success depends on our ability to continuously raise funding, keep cost under
control, and properly execute in our delivery of the Atlis Motor Vehicles XT pickup truck, Atlis Motor Vehicles XP truck platform, and Advanced Charging
Station.

In order to be competitive, we must have the ability to respond promptly and efficiently to the ever-changing marketplace. We must establish our name as a
reliable and constant source for professional conversion and transmission services. Any significant increase in competitors or competitors with better, more
efficient services could make it more difficult for us to gain market share or establish and generate revenues. We may not be able to compete effectively
on these or other factors.

RELIABLE SUPPLIERS MAY BE HARD TO FIND

As Atlis does not currently manufacture any products at scale, we may be starting from scratch in creating and developing supplier relationships. Currently,
most major suppliers have agreements with legacy manufacturers that far exceed the scale and volume at which Atlis will operate. While we intend to make
as many components in-house as possible, we will have to rely on third party suppliers to manufacture some of our components and specifications. Without
having already developed these relationships, we may encounter challenges in ensuring we receive the quality parts we need at the price and volume
required. These supplier challenges may result in unintended delays and/or product inferiority.

SCALING UP MANUFACTURING WILL BE A CHALLENGE

Electric Vehicle Technology is changing rapidly There is significant development and investment into electric vehicle technology being made today. Such
rapidly changing technology conditions may adversely affect Atlis Motor Vehicles' ability to continuously remain a market leader, provide superior product
performance, and an outstanding customer experience. If we are unable to control the cost of development, cost of manufacturing, and cost of operations,
Atlis may be substantially affected. If we are unable to maintain substantially lower cost of manufacturing, developing, design, distributing, and
maintaining our vehicles, we may incur significant cost increases which can be material substantial to the operation of our business. We have made, and
will continue to make substantial investments into the development of Atlis Motor Vehicles, such investments may have unforeseen costs that we have been
unable to accurately predict, which may significantly impact our ability to execute our business as planned. Atlis will face significant costs in development
and purchasing of materials required to build the XT pickup truck, XP truck platform, and Advanced Charging Station through external partnerships. These
purchases are subject to conditions outside the control of Atlis Motor Vehicles and as such, these conditions may substantially affect our business, product,
brand, operational, and financial goals.
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Atlis will continuously and diligently work towards obtaining multiple sources of materials and components to mitigate risk in our supply chain. However,
it is possible that specific components or solutions required to manufacture an electric vehicle may be subject to intellectual property, material availability,
or expertise owned solely by a single supplier. A condition such as a single source supplier may hinder our ability to secure the cost, schedule, and long
term viability of Atlis Motor Vehicles XT pickup truck, XP truck platform, or Advanced Charging Station. We may be inherently subjected to conditions
which permit only a single source supplier for specific components necessary to develop and manufacture the Atlis Motor Vehicles XT pickup truck, XP
truck platform, and Advanced Charging Station, magnifying this risk.

UNFORESEEN FACTORS MAY ADJUST TIMELINES

Any valuation of Atlis at this stage is pure speculation. Atlis Motor Vehicles’ business success, timeline, and milestones are estimations. Atlis’ production
projections, sales volume, and cost models are only estimates. Atlis produced these valuations based on existing business models of successful and
unsuccessful efforts of other companies within the technology and automotive industries. All such projections and timeline estimations may change as Atlis
continues in development of a plug-in electric vehicle, charging station and manufacturing facilities.

We are currently in the development phase of the Atlis Motor Vehicles XT pickup truck and have not yet started manufacturing and sales. Cost overruns,
scheduling delays, and failure to meet product performance goals may be caused by, but not limited to, unidentified technical hurdles, delays in material
shipments, and regulatory hurdles. We may experience delays in design and manufacturing of the Atlis XT pickup truck We may experience significant
delays in bringing the Atlis Motor Vehicles XT pickup truck to market due to design considerations, technical challenges, material availability,
manufacturing complications, and regulatory considerations. Such delays could materially damage our brand, business, financial goals, operation results,
and product.

NATURAL RESOURCE SCARCITY MAY CAUSE DELAYS

Our projections are based on an ability to secure requisite levels of natural resources to produce the number of battery cells and battery packs necessary to
meet our production goals. Two of the main natural resources in battery chemistry are lithium and cobalt. Given that these are scarce resources, there is a
chance that we are unable to secure enough to meet our battery production goals. If this happens, we will not meet our overall production or profitability
estimates. To mitigate this risk, we will explore opportunities to purchase futures to hedge against natural resource cost inflation and/or scarcity.

COMPANY GROWTH DEPENDS ON AVOIDING BATTERY PRODUCTION BOTTLENECKS

Our Company’s success is highly dependent upon our ability to produce battery cells and packs at high levels of volume and low cost. If the Company is
unable to produce enough battery cells and packs, for any reason, it would result in the Company missing its overall production and profitability estimates.
To avoid the risk of catastrophic battery bottlenecks, the Company intends to explore options for outsourcing some of the battery production to diversify its
battery sourcing.

A PRODUCT RECALL COULD CRIPPLE GROWTH

If the Atlis Motor Vehicles' XT pickup truck, XP truck platform, or Advanced Charging Station are unable to meet performance and quality criteria, we
may be required to perform product recalls to address said concerns. A product recall can have substantial cost related to performing such corrective
actions. Although Atlis will perform significant internal testing and qualifications, as well as external qualifications through approved 3rd party vendors
against industry standards and regulatory requirements, there will be unperceived conditions which may negatively impact the customer or Company
expected performance and safety of our vehicles. As such, Atlis may perform a corrective action such as a recall of products, mandatory repairs of
defective components, or litigation settlements which can materially affect our financial goals, operation results, brand, business, and products. If we are
unable to provide significant charging stations, our business success may be substantially affected.
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A significant portion of our success is our ability to deploy the appropriate number of charging stations, in strategic locations relative to our customers and
customer behaviors. If Atlis is unable to deploy charging stations to specified locations, this may negatively affect our brand, business, financial goals,
operational results, and product success in the market. As such, to meet said availability requirements, Atlis will require significant capital investments to
rapidly deploy said Advanced Charging Stations, as well as development of relationships with third party members who can assist in deployment of said
charging stations. If we are unable to address service requirements, we may negatively affect our customer experience. As such, Atlis Motor Vehicles will
require service capabilities to be established in locations within close proximity to our XT pickup truck and XP truck platform owners. Atlis Motor
Vehicles' ability to engage with 3rd party operating service stations, as well as our ability to establish company operated locations, will be critical to the
success of developing a positive customer experience.

PRODUCT LIABILITY

While Atlis will work diligently to meet all company and regulatory safety requirements, there is a chance that a component catastrophically fails. It is
possible that through unknown circumstances or conditions out of our control, some person is injured by our product. The risk of product liability claims,
and adverse publicity can always occur when manufacturing, developing, marketing, and selling a brand-new product that was developed from scratch. If a
customer or other party were to be injured by an Atlis product, the ensuing litigation costs and reputational damage could be irreparable.

WE MAY FACE REGULATORY CHALLENGES

We are substantially at risk of unfavorable governmental regulations. Motor vehicles are subject to substantial regulation under international, federal, state,
local and foreign laws regarding safety, performance, and import regulations. Our vehicles will need to comply with many governmental standards and
regulations relating to vehicle safety, fuel economy, emissions control, noise control, and vehicle recycling, among others. Compliance with all of these
requirements may delay our production launch, thereby adversely affecting our business and financial condition.

Additionally, there is a chance that some economically advantageous governmental incentives or subsidies will be removed or repealed before our product
reaches production. Such changes to the governmental regulatory structure could have an adverse effect on profitability.

IF WE CANNOT CONTINUE TO INNOVATE, OUR REVENUE GROWTH RATE AND PROFITS MAY BE REDUCED

To successfully develop and grow our business, we must develop, distribute and commercialize our products, secure strategic partnerships with various
businesses, and bring our products to market on schedule and in a profitable manner, as well as spend time and resources on the development of future
products, services and business strategies that are complementary to our initial electric vehicle and business plan. Delays or failures in launch of the XT
pickup could hurt our ability to meet our growth objectives, which may affect our financial projections and may impact our stock price. Moreover, if we are
unable to continually develop and evolve our business strategy and launch additional products and services in the future, our business will be entirely
dependent on the success of the XT Pickup, which could hurt our ability to meet our objectives. We cannot guarantee that the XT pickup will be able to
achieve our expansion goals alone. Our ability to expand successfully will depend on a number of factors, many of which are beyond our control.
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WE MAY HAVE DIFFICULTY PROTECTING OUR INTELLECTUAL PROPERTY

Our pending patents and other intellectual property could be unenforceable or ineffective once patent reviews are completed. We anticipate patent review
completion and patents issued in calendar years 2021, 2022, and 2023 based on the typical two-year process between filing and issuing. We have continued
to file patent applications throughout 2021 and plan to continue filing new patents over time. We have filed these patents privately and the scope of what
they cover remains confidential until they are issued. For any company creating brand new products, it is imperative to protect the proprietary intellectual
property to maintain a competitive advantage. There is no doubt that a significant portion of Atlis’s current value depends on the strength and
imperviousness of these pending patents. We intend to continue to file additional patent applications and build our intellectual property portfolio as we
discover new technologies related to the development of plug-in electric vehicles.

We believe that intellectual property will be critical to our success, and that we will rely on trademark, copyright and patent law, trade secret protection and
confidentiality and/or license agreements to protect our proprietary rights. If we are not successful in protecting our intellectual property, it could have a
material adverse effect on our business, results of operations and financial condition. While we believe that we will be issued trademarks, patents and
pending patent applications help to protect our business, there can be no assurance that our operations do not, or will not, infringe valid, enforceable third-
party patents of third parties or that competitors will not devise new methods of competing with us that are not covered by our anticipated patent
applications. There can also be no assurance that our patent applications will be approved, that any patents issued will adequately protect our intellectual
property, or that such patents will not be challenged by third parties or found to be invalid or unenforceable or that our patents will be effective in
preventing third parties from utilizing a copycat business model to offer the same service in one or more categories. Moreover, it is intended that we will
rely on intellectual property and technology developed or licensed by third parties, and we may not be able to obtain or continue to obtain licenses and
technologies from these third parties at all or on reasonable terms. Effective trademark, service mark, copyright and trade secret protection may not be
available in every country in which our intended services will be provided. The laws of certain countries do not protect proprietary rights to the same extent
as the laws of the U.S. and, therefore, in certain jurisdictions, we may be unable to protect our proprietary technology adequately against unauthorized third
party copying or use, which could adversely affect our competitive position. We expect to license in the future, certain proprietary rights, such as
trademarks or copyrighted material, to third parties. These licensees may take actions that might diminish the value of our proprietary rights or harm our
reputation, even if we have agreements prohibiting such activity. Also, to the extent third parties are obligated to indemnify us for breaches of our
intellectual property rights, these third parties may be unable to meet these obligations. Any of these events could have a material adverse effect on our
business, results of operations or financial condition.

The U.S. Patent and Trademark Office and various foreign governmental patent agencies require compliance with a number of procedural, documentary,
fee payment and other provisions during the patent process. There are situations in which noncompliance can result in abandonment or lapse of a patent or
patent application, resulting in partial or complete loss of patent rights in the relevant jurisdiction. In such an event, competitors might be able to enter the
market earlier than would otherwise have been the case, which could have a material adverse effect on our business, results of operations and financial
condition.
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INTELLECTUAL PROPERTY PROTECTION IS COSTLY.

Filing, prosecuting and defending patents related to our products and software throughout the world is prohibitively expensive. Competitors may use our
technologies in jurisdictions where we have not obtained patent protection to develop their own products and, further, may export otherwise infringing
products to territories where we have patent protection, but where enforcement is not as strong as that in the U.S. These products may compete with our
products in jurisdictions where we do not have any issued or licensed patents and our patent claims or other intellectual property rights may not be effective
or sufficient to prevent them from so competing. Many companies have encountered significant problems in protecting and defending intellectual property
rights in foreign jurisdictions. The legal systems of certain countries, particularly certain developing countries, do not favor the enforcement of patents and
other intellectual property protection, particularly those relating to technology, which could make it difficult for us to stop the infringement of our patents
or marketing of competing products in violation of our proprietary rights generally. Proceedings to enforce our patent rights in foreign jurisdictions could
result in substantial cost and divert our efforts and attention from other aspects of our business.

CONFIDENTIALITY AGREEMENTS MAY NOT ADEQUATELY PREVENT DISCLOSURE OF TRADE SECRETS AND OTHER
PROPRIETARY INFORMATION

We anticipate that a substantial amount of our processes and technologies will be protected by trade secret laws. To protect these technologies and
processes, we intend to rely in part on confidentiality agreements with our employees, licensees, independent contractors and other advisors. These
agreements may not effectively prevent disclosure of confidential information, including trade secrets, and may not provide an adequate remedy in the
event of unauthorized disclosure of confidential information. In addition, others may independently discover our trade secrets and proprietary information,
and in such cases, we could not assert any trade secret rights against such parties. To the extent that our employees, contractors or other third parties with
which we do business use intellectual property owned by others in their work for us, disputes may arise as to the rights in related or resulting know-how
and inventions. Laws regarding trade secret rights in certain markets in which we operate may afford little or no protection to our trade secrets. The loss of
trade secret protection could make it easier for third parties to compete with our products and related future products and services by copying functionality,
among other things. In addition, any changes in, or unexpected interpretations of, the trade secret and other intellectual property laws in any country in
which we operate may compromise our ability to enforce our trade secret and intellectual property rights. Costly and time-consuming litigation could be
necessary to enforce and determine the scope of our proprietary rights, and failure to obtain or maintain trade secret protection could adversely affect our
business, revenue, reputation and competitive position.

FAILURE TO COMPLY WITH FEDERAL AND STATE PRIVACY LAWS COULD ADVERSELY AFFECT OUR BUSINESS

A variety of federal and state laws and regulations govern the collection, use, retention, sharing and security of consumer data. The existing privacy-related
laws and regulations are evolving and subject to potentially differing interpretations. In addition, various federal, state and foreign legislative and
regulatory bodies may expand current or enact new laws regarding privacy matters. Several internet companies have recently incurred penalties for failing
to abide by the representations made in their privacy policies and practices. In addition, several states have adopted legislation that requires businesses to
implement and maintain reasonable security procedures and practices to protect sensitive personal information and to provide notice to consumers in the
event of a security breach. Any failure, or perceived failure, by us to comply with our posted privacy policies or with any data-related consent orders,
Federal Trade Commission requirements or orders or other federal, state or international privacy or consumer protection-related laws, regulations or
industry self-regulatory principles could result in claims, proceedings or actions against us by governmental entities or others or other liabilities, which
could adversely affect our business. In addition, a failure or perceived failure to comply with industry standards or with our own privacy policies and
practices could adversely affect our business. Federal and state governmental authorities continue to evaluate the privacy implications inherent in the use of
third-party web “cookies” for behavioral advertising. The regulation of these cookies and other current online advertising practices could adversely affect
our business
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WE ARE DEPENDENT UPON OUR CEO FOR HIS SERVICES AND ANY INTERRUPTION IN HIS ABILITY TO PROVIDE HIS SERVICES
COULD CAUSE US TO CEASE OPERATIONS.

The loss of the services of our CEO, Mr. Mark Hanchett, could have a material adverse effect on us. We do not maintain any key man life insurance on Mr.
Hanchett. The loss of Mr. Hanchett’s services could cause investors to lose all or a part of their investment. Our future success will also depend on our
ability to attract, retain and motivate other highly skilled employees. Competition for personnel in our industry is intense. We may not be able to retain our
key employees or attract, assimilate or retain other highly qualified employees in the future. If we do not succeed in attracting new personnel or retaining
and motivating our current personnel, our business will be adversely affected.

WE HAVE NO LONG-TERM EMPLOYMENT AGREEMENTS IN PLACE WITH OUR EXECUTIVE OFFICERS

As of the date of this Offering Circular we only have short-term, interim employment arrangements with our senior executive officers. We are negotiating
compensation packages and the terms of long-term formal employment agreements with our executive officers, and we anticipate any such employment
agreement entered into with our executive officers will be on terms no less favorable to our executive officers than the terms of their respective interim
arrangement.

There is a risk that the Company and any one or more of our executive officers will not reach an agreement with respect to their employment agreements,
in part because we expect their compensation packages will be comprised of cash compensation, equity compensation (e.g. stock options, warrants or stock
grants), as well as standard benefits and other terms customary for executive officers of similar experience and tenure. Although we intend to finalize
negotiations with respect to these employment agreements with each of our executive officers in the near future, if we fail to reach mutually satisfactory
agreements in this regard, any one or more of such persons may terminate their association with the Company. Additionally, we are also highly dependent
on certain consultants and service providers, including our development partners and our marketing and advertising service providers, some of which are
affiliates of the Company and our officers and directors. The loss of any one or more of these experienced executives, consultants, service providers and/or
development partners would have a material and adverse effect on our Company and our business prospects

WE ARE SIGNIFICANTLY INFLUENCED BY OUR OFFICERS AND DIRECTORS

In the aggregate, ownership of the Company’s shares of common stock by management and affiliated parties, assuming the sale of the Maximum Offering,
will represent approximately 94 % of the issued and outstanding shares of common stock. These shareholders, if acting together, will be able to
significantly influence all matters requiring approval by shareholders, including the election of directors and the approval of mergers or other business
combinations transactions. Please see “Security Ownership of Management & Certain Security Holders” below for more information.

Our future performance is dependent on the ability to retain key personnel. The Company’s performance is substantially dependent on the performance of

senior management. The loss of the services of any of its executive officers or other key employees could have a material adverse effect on the Company's
business, results of operations and financial condition.
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OUR BUSINESS COULD BE ADVERSELY AFFECTED BY A DOWNTURN IN THE ECONOMY AND/OR MANUFACTURING.

We are dependent upon the continued demand for electric vehicles, making our business susceptible to a downturn in the economy or in manufacturing. For
example, a decrease in the number of individuals investing their money in the equity markets could result in a decrease in the number of companies
deciding to become or remain public. This downturn could have a material adverse effect on our business, our ability to raise funds, our production, and
ultimately our overall financial condition.

OUR BUSINESS WOULD BE ADVERSELY AFFECTED IF WE ARE NOT ABLE TO CREATE AND DEVELOP AN EFFECTIVE DIRECT
SALES FORCE.

Because a significant component of our growth strategy relates to increasing our revenues through sales to companies and individuals subject to the SEC
disclosure and reporting requirements, our business would be adversely affected if we were unable to develop and maintain an effective sales force to
market our products directly to consumers. Further complicating this matter, many states have prohibited direct to consumer vehicle sales. Atlis will need to
be effective at converting online interest into hard sales. We currently do not employ any sales staff to sell our products, which could have a material
adverse effect on our business, results of operations and financial condition.

WE MAY NOT BE ABLE TO SUCCESSFULLY MANAGE OUR GROWTH.

We could experience growth over a short period of time, which could put a significant strain on our managerial, operational and financial resources. We
must implement and constantly improve our certification processes and hire, train and manage qualified personnel to manage such growth. We have limited
resources and may be unable to manage our growth. Our business strategy is based on the assumption that our customer base, geographic coverage and
service offerings will increase. If this occurs it will place a significant strain on our managerial, operational, and financial resources. If we are unable to
manage our growth effectively, our business will be adversely affected. As part of this growth, we may have to implement new operational, manufacturing,
and financial systems and procedures and controls to expand, train and manage our employees, especially in the areas of manufacturing and sales. If we fail
to develop and maintain our people and processes as we experience our anticipated growth, demand for our products and our revenues could decrease.

WE MAY NOT BE ABLE TO KEEP UP WITH RAPID TECHNOLOGICAL CHANGES

To remain competitive, we must continue to enhance our products and software. The evolving nature of the electric vehicle industry, which is characterized
by rapid technological change, c, frequent new product and service introductions and the emergence of new industry standards and practices, could render
our existing systems, software, and services obsolete. Our success will depend, in part, on our ability to develop, innovate, license or acquire leading
technologies useful in our business, enhance our existing solutions, develop new solutions and technology that address the increasingly sophisticated and
varied needs of our current and prospective customers, and respond to technological advances and emerging industry and regulatory standards and practices
in a cost-effective and timely manner. Future advances in technology may not be beneficial to, or compatible with, our business. Furthermore, we may not
successfully use new technologies effectively or adapt our proprietary technology and hardware to emerging industry standards on a timely basis. Our
ability to remain technologically competitive may require substantial expenditures and lead time. If we are unable to adapt in a timely manner to changing
market conditions or user requirements, our business, financial condition and results of operations could be seriously harmed
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IF WE DO NOT SUCCESSFULLY ESTABLISH AND MAINTAIN OUR COMPANY AS A HIGHLY TRUSTED AND RESPECTED NAME
FOR ELECTRIC VEHICLES, WE COULD SUSTAIN LOSS OF REVENUES, WHICH COULD SIGNIFICANTLY AFFECT OUR BUSINESS,
FINANCIAL CONDITION AND RESULTS OF OPERATIONS.

In order to attract and retain a client base and increase business, we must establish, maintain and strengthen our name and the services we provide. In order
to be successful in establishing our reputation, clients must perceive us as a trusted source for quality services. If we are unable to attract and retain clients
with our current marketing plans, we may not be able to successfully establish our name and reputation, which could significantly affect our business,
financial condition and results of operations.

OTHER MANUFACTURERS MAY BEAT US TO MARKET

Earlier in 2021, Ford announced the arrival of its F-150 Lightning electric truck. Chevrolet is anticipated to announce its electric Silverado in 2022. Rivian
will release their R1T mid-size pickup truck by end of year 2021, Tesla will release their cybertruck in 2022, and Lordstown Motors will release their
pickup truck by end of year 2021. While we believe we have a superior product in terms of both design and performance, the other auto makers have much
more bargaining power and deeper pockets than us. There is a chance that consumers adopt competitor electric trucks before Atlis can bring its XT pickup
truck to market. While other manufacturers focus on mid-size and class 1 pickup trucks ATLIS will focus on Class 2 and 3 markets, while offering a
vehicle option for Class 1 customers.

SMALL PUBLIC COMPANIES ARE INHERENTLY RISKY AND WE MAY BE EXPOSED TO MARKET FACTORS BEYOND OUR
CONTROL. IF SUCH EVENTS WERE TO OCCUR IT MAY RESULT IN A LOSS OF YOUR INVESTMENT.

Managing a small public company involves a high degree of risk. Few small public companies ever reach market stability and we will be subject to
oversight from governing bodies and regulations that will be costly to meet. Our present officer has limited experience in managing a fully reporting public
company, so we may be forced to obtain outside consultants to assist us with meeting these requirements. These outside consultants are expensive and can
have a direct impact on our ability to be profitable. This will make an investment in our Company a highly speculative and risky investment.

LIMITATIONS OF DIRECTOR LIABILITY AND DIRECTOR AND OFFICER INDEMNIFICATION

Our Certificate of Incorporation limits the liability of directors to the maximum extent permitted by Delaware law. Delaware law provides that directors of
a corporation will not be personally liable for monetary damages for breach of their fiduciary duties as directors, except for liability for any:

* breach of their duty of loyalty to us or our stockholders;

* act or omission not in good faith or that involves intentional misconduct or a knowing violation of law;

+ unlawful payments of dividends or unlawful stock repurchases or redemptions as provided in Section 174 of the Delaware General Corporation Law;
or

* Transactions for which the directors derived an improper personal benefit.
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These limitations of liability do not apply to liabilities arising under the federal or state securities laws and do not affect the availability of equitable
remedies such as injunctive relief or rescission. Our corporate bylaws (“Bylaws”) provide that we will indemnify our directors, officers and employees to
the fullest extent permitted by law. Our Bylaws also provide that we are obligated to advance expenses incurred by a director or officer in advance of the
final disposition of any action or proceeding. We believe that these Bylaw provisions are necessary to attract and retain qualified persons as directors and
officers. The limitation of liability in our Certificate of Incorporation and Bylaws may discourage stockholders from bringing a lawsuit against directors for
breach of their fiduciary duties. They may also reduce the likelihood of derivative litigation against directors and officers, even though an action, if
successful, might provide a benefit to us and our stockholders. Our results of operations and financial condition may be harmed to the extent we pay the
costs of settlement and damage awards against directors and officers pursuant to these indemnification provisions.

RISKS OF BORROWING

As of the date of this Offering Circular, we have incurred certain debt obligations in the ordinary course of our business. While we don’t intend to incur any
additional debt from the equity commitments provided in this Offering, should we obtain secure bank debt in the future, possible risks could arise. If we
incur additional indebtedness, a portion of our future revenues will have to be dedicated to the payment of principal and interest on such indebtedness.
Typical loan agreements also might contain restrictive covenants, which may impair our operating flexibility. Such loan agreements would also provide for
default under certain circumstances, such as failure to meet certain financial covenants. A default under a loan agreement could result in the loan becoming
immediately due and payable and, if unpaid, a judgment in favor of such lender which would be senior to our rights. A judgment creditor would have the
right to foreclose on any of our assets resulting in a material adverse effect on our business, ability to generate revenue, operating results or financial
condition.

UNANTICIPATED OBSTACLES

Our business plan may change significantly. Many of our potential business endeavors are capital intensive and may be subject to statutory or regulatory
requirements. Our Board of Directors believes that the chosen activities and strategies are achievable in light of current economic and legal conditions with
the skills, background, and knowledge of our principals and advisors. Our Board of Directors reserve the right to make significant modifications to our
stated strategies depending on future events.

RISKS OF OPERATIONS

Our future operating results may be volatile, difficult to predict and may fluctuate significantly in the future due to a variety of factors, many of which may
be outside of our control. Due to the nature of our target market, we may be unable to accurately forecast our future revenues and operating results.
Furthermore, our failure to generate revenues would prevent us from achieving and maintaining profitability. There are no assurances that we can generate
significant revenue or achieve profitability. We anticipate having a sizeable amount of fixed expenses, and we expect to incur losses due to the execution of
our business strategy, continued development efforts and related expenses. As a result, we will need to generate significant revenues while containing costs
and operating expenses if we are to achieve profitability. We cannot be certain that we will ever achieve sufficient revenue levels to achieve profitability.
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WE WILL INCUR INCREASED COSTS AS A RESULT OF BECOMING A PUBLIC COMPANY.

We have plans to become a publicly traded company in the U.S. As a public company, we will incur significant legal, accounting and other expenses that
we did not incur as a private company. We will incur costs associated with our public company reporting requirements. We also anticipate that we will
incur costs associated with recently adopted corporate governance requirements, including requirements under the Sarbanes-Oxley Act of 2002, as well as
new rules implemented by the SEC and the National Association of Securities Dealers (the “NASD”). We expect these rules and regulations to increase our
legal and financial compliance costs and to make some activities more time-consuming and costly. We also expect these new rules and regulations may
make it more difficult and more expensive for us to obtain director and officer liability insurance, if we can obtain such insurance at all. We may be
required to accept reduced policy limits and coverage or incur substantially higher costs to obtain the same or similar liability coverage. As a result, it may
be more difficult for us to attract and retain qualified individuals to serve on our board of directors or as executive officers. We are currently evaluating and
monitoring developments with respect to these new rules, and we cannot predict or estimate the amount of additional costs we may incur or the timing of
such costs.

NO MINIMUM CAPITALIZATION

We do not have a minimum capitalization and we may use the proceeds from this Offering immediately following our acceptance of the corresponding
subscription agreements. It is possible we may only raise a minimum amount of capital, which could leave us with insufficient capital to implement our
business plan, potentially resulting in greater operating losses unless we are able to raise the required capital from alternative sources. There is no assurance
that alternative capital, if needed, would be available on terms acceptable to us, or at all.

HUMAN RESOURCES

We currently have less than 50 employees and have not fully established formal human resources processes and procedures. We also have minimal
operational infrastructure and no prior operating history. We intend to rely on our management team, our advisors, third-party consultants, third-party
developers, service providers, technology partners, outside attorneys, advisors, accountants, auditors, and other administrators. The loss of services of any
of such personnel may have a material adverse effect on our business and operations.

LIMITATION ON REMEDIES; INDEMNIFICATION

Our Certificate of Incorporation, as amended from time to time, provides that officers, directors, employees and other agents and their affiliates shall only
be liable to the Company and its shareholders for losses, judgments, liabilities and expenses that result from the fraud or other breach of fiduciary
obligations. Additionally, we intend to enter into corporate indemnification agreements with each of our officers and directors consistent with industry
practice. Thus, certain alleged errors or omissions might not be actionable by the Company. Our governing instruments also provide that, under the
broadest circumstances allowed under law, we must indemnify its officers, directors, employees and other agents and their affiliates for losses, judgments,
liabilities, expenses and amounts paid in settlement of any claims sustained by them in connection with the Company, including liabilities under applicable
securities laws.

FORCE MAJEURE

Our business is uniquely susceptible to unforeseen delays or failures that are caused by forces of nature and related circumstances. These factors are outside
and beyond our control. The delay or failure to complete the development and testing of our XP Platform or XT Pickup and the commercial release of
related services may be due to any act of God, fire, war, terrorism, flood, strike, labor dispute, disaster, transportation or laboratory difficulties or any
similar or dissimilar event beyond our control. We will not be held liable to any shareholder in the event of any such failure. However, a court of competent
jurisdiction may determine that we are still liable to shareholders for catastrophic failures proximately caused by forces of nature outside of our control. If
such a court so decides, Atlis may have significant shareholder liability exposure.
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COVID-19 GLOBAL PANDEMIC

Similar to force majeure, our company is susceptible to the effects of the COVID-19 pandemic. As a result of the pandemic, our workforce may have to
work remotely for an extended period of time. Being forced to work remotely may cause unforeseen delays in development.

Additionally, an extended pandemic may wreak havoc on international automotive supply chains. If the pandemic makes it difficult for us to source
components from suppliers, we may be forced to develop and manufacture certain components ourselves, which would likely result in further delays and
cost overruns. We will not be held liable to any shareholder in the event of any delays or catastrophic failures proximately caused by the COVID-19
pandemic. However, a court of competent jurisdiction may determine that we are still liable to shareholders for catastrophic failures proximately caused by
the COVID-19 pandemic. If such a court so decides, Atlis may have significant shareholder liability exposure.

RISKS ASSOCIATED WITH THIS OFFERING

THERE IS NO FIRM COMMITMENT TO PURCHASE THE CLASS A SHARES OF CLASS A COMMON STOCK BEING OFFERED, AND
AS A RESULT INITIAL INVESTORS ASSUME ADDITIONAL RISK.

This is a best effort, no minimum offering of Class A shares of our Class A common stock being conducted solely by certain members of our management.
There is no commitment by anyone to purchase any of the Class A shares being offered. We cannot give any assurance that any or all of the Class A
shares will be sold. There is no minimum and we will retain any amount of proceeds received from the sale of the Class A shares. Moreover, there is no
assurance that our estimate of our liquidity needs is accurate or that new business development or other unforeseen events will not occur, resulting in the
need to raise additional funds. As this offering is a best efforts financing, there is no assurance that this financing will be completed or that any future
financing will be affected. Initial investors assume additional risk on whether the offering will be fully subscribed and how the Company will utilize the
proceeds.

THE SECURITIES BEING OFFERED ARE RESTRICTED CLASS A SHARES OF OUR CLASS A COMMON STOCK AND AN
INVESTMENT IN OUR CLASS A COMMON STOCK WILL BE ILLIQUID.

We are offering Class A shares of our Class A common stock pursuant to an exemption from registration under the Securities Act which imposes
substantial restrictions on the transfer of such securities. All certificates which evidence the Class A shares will be inscribed with a printed legend which
clearly describes the applicable restrictions on transfer or resale by the owner thereof. Accordingly, each investor should be aware of the long-term illiquid
nature of his investment. In no event may such securities be sold, pledged, hypothecated, assigned or otherwise transferred unless such securities are
registered under the Securities Act and applicable state securities laws or we received an opinion of counsel that an exemption from registration is available
with respect thereto. Rule 144, the primary exemption for resales of restricted securities is only available for securities of issuers providing current
information to the public. While we will be required to make such information available should we conduct an additional public offering, and assuming
such public offering is in fact successfully carried out, we do not currently make such information available precluding reliance on Rule 144. Thus, each
investor should be prepared to bear the risk of such investment for an indefinite period of time. See the sections entitled “Description of Securities” and
“Placement of the Offering”.
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THERE IS CURRENTLY NO MARKET FOR OUR CLASS A COMMON STOCK, AND WE DO NOT EXPECT THAT A MARKET WILL
DEVELOP IN THE FORESEEABLE FUTURE MAKING AN INVESTMENT IN OUR CLASS A COMMON STOCK ILLIQUID.

Prior to this Offering, there has been no public market for our Class A common stock. We cannot predict the extent to which an active market for our Class
A common stock will develop or be sustained after this Offering, or how the development of such a market might affect the market price of our Class A
common stock. The offering price of our Class A common stock in this offering is based on a number of factors, including market conditions in effect at the
time of the offering, and it may not be in any way indicative of the price at which our shares will trade following the completion of this offering.

We anticipate that we will apply for quoting of our Class A common stock on the OTC Markets or an approved secondary marketplace upon the
qualification of the offering statement of which this Offering Circular forms a part. However, there can be no assurance that our Class A common stock
shares will be quoted. If no active trading market for our Class A common stock develops or is sustained following this Offering, you may be unable to sell
your shares when you wish to sell them or at a price that you consider attractive or satisfactory. The lack of an active market may also adversely affect our
ability to raise capital by selling securities in the future, or impair our ability to license or acquire other product candidates, businesses or technologies
using our shares as consideration.

Investors may not be able to resell their shares at or above the offering price. We do not expect that a market for our stock will develop at any time in the
foreseeable future. The lack of a market may impair the ability to sell Class A shares at the time investors wish to sell them or at a price considered to be
reasonable. As such, Atlis investors should not expect to have the ability to liquidate their positions in Atlis any time in the near future.

EVEN IF A MARKET DEVELOPS FOR OUR CLASS A SHARES, OUR CLASS A SHARES MAY BE THINLY TRADED WITH WIDE
SHARE PRICE FLUCTUATIONS, LOW SHARE PRICES AND MINIMAL LIQUIDITY. WE MAY UTILIZE AN ALTERNATIVE TRADING
SYSTEM.

If a market for our Class A shares develops, the share price may be volatile with wide fluctuations in response to several factors, including:

Potential investors” anticipated feeling regarding our results of operations;
Increased competition;

Our ability or inability to generate future revenues; and

Market perception of the future of development of electric vehicles.

Our Class A common stock may not be freely quoted for trading on any stock exchange or through any other traditional trading platform. Our common
stock may be issued, available for purchase and may be traded exclusively on a specific trading system that is registered with the SEC as an alternative
trading system (an “ATS”). We do not currently have any plans to trade our common stock on a specific ATS. Any disruption to the operations of an ATS
or a broker-dealer's customer interface with an ATS would materially disrupt trading in, or potentially result in a complete halt in the trading of, our
common stock. Because our common stock may be traded exclusively on a closed trading system, it is a possibility that there will be a limited number of
holders of our common stock. In addition, an ATS is likely to experience limited trading volume with a relatively small number of securities trading on the
ATS platform as compared to securities trading on traditional securities exchanges or trading platforms. As a result, this novel trading system may have
limited liquidity, resulting in a lower or higher price or greater volatility than would be the case with greater liquidity. You may not be able to resell your
common stock on a timely basis or at all.
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While we understand that many ATS platforms have adopted policies and procedures such that security holders are not free to manipulate the trading price
of securities contrary to applicable law, and while the risk of market manipulation exists in connection with the trading of any securities, the risk may be
greater for our Class A common stock because the ATS we choose may be a closed system that does not have the same breadth of market and liquidity as
the national market system. There can be no assurance that the efforts by an ATS to prevent such behavior will be sufficient to prevent such market
manipulation.

Unlike the more expansive listing requirements, policies and procedures of the Nasdaq Global Market and other trading platforms, there are no minimum
price requirements and limited listing requirements for securities to be traded on an ATS. As a result, trades of our Class A common stock on an ATS may
not be at prices that represent the national best bid or offer prices of securities that could be considered similar securities.

WE ARBITRARILY DETERMINED THE OFFERING PRICE AND THERE HAS BEEN NO INDEPENDENT VALUATION OF THE STOCK,
WHICH MEANS THAT THE STOCK MAY BE WORTH LESS THAN THE PURCHASE PRICE.

The offering price of the Class A shares of common stock has been arbitrarily determined without independent valuation, based on estimates of the price
that purchasers of speculative securities, such as our Class A common stock, will be willing to pay considering our nature and capital structure, the
experience of the officers and directors and the market conditions for the sale of equity securities in similar companies. The price of the Class A shares of
common stock is based upon our internal valuation of the Company using a discounted cash flow of future revenue projections. We have not obtained an
independent third party review of our projections. The offering price of the Class A shares bears no relationship to our assets, earnings or book value, or
any other objective or quantifiable standard of value and thus the Class A shares may have a value significantly less than the offering price and the shares
may never obtain a value equal to or greater than the offering price. See the section entitled “Placement of the Offering” elsewhere in this memorandum.

THE MARKET PRICE OF OUR CLASS A CLASS A COMMON STOCK SHARES MAY FLUCTUATE, AND YOU COULD LOSE ALL OR
PART OF YOUR INVESTMENT

The offering price for our Class A Class A common stock shares is based on a number of factors. The price of these shares may decline following this
Offering. The stock market in general, and the market price of our shares will likely be subject to fluctuation, whether due to, or irrespective of, our
operating results, financial condition and prospects. Our financial performance, our industry’s overall performance, changing consumer preferences,
technologies and advertiser requirements, government regulatory action, tax laws and market conditions in general could have a significant impact on the
future market price of our Class A common stock. Some of the other factors that could negatively affect our share price or result in fluctuations in our share
price includes:

« actual or anticipated variations in our periodic operating results;

« increases in market interest rates that lead purchasers of our shares to demand a higher yield;

+ changes in earnings estimates;

+ changes in market valuations of similar companies;

* actions or announcements by our competitors;

* adverse market reaction to any increased indebtedness we may incur in the future;

+ additions or departures of key personnel;

* actions by stockholders;

26




* speculation in the press or investment community; and
« listing our shares on a national securities exchange

YOU WILL INCUR SUBSTANTIAL AND IMMEDIATE DILUTION OF THE PRICE YOU PAY FOR YOUR CLASS A SHARES IN THIS
OFFERING.

The offering price of our Class A common stock is substantially higher than the net tangible book value per share of the outstanding Class A common stock
issued after this offering. Therefore, if you purchase Class A shares of our Class A common stock in this offering, you will incur substantial immediate
dilution in the net tangible book value per share of Class A common stock from the price you pay for such share.

WE DO NOT ANTICIPATE DIVIDENDS TO BE PAID ON OUR CLASS A COMMON STOCK AND INVESTORS MAY LOSE THE ENTIRE
AMOUNT OF THEIR INVESTMENT.

A dividend has never been declared or paid in cash on our Class A common stock and we do not anticipate such a declaration or payment for the
foreseeable future. We expect to use future earnings, if any, to fund business growth. Therefore, stockholders will not receive any funds absent a sale of
their Class A shares. We cannot assure stockholders of a positive return on their investment when they sell their Class A shares nor can we assure that
stockholders will not lose the entire amount of their investment. Any payment of dividends on our capital stock will depend on our earnings, financial
condition and other business and economic factors affecting us at such a time as the board of directors may consider it relevant. If we do not pay dividends,
our Class A common stock may be less valuable because a return on your investment will only occur if the common stock price appreciates.

OUR LACK OF BUSINESS DIVERSIFICATION COULD CAUSE YOU TO LOSE ALL OR SOME OF YOUR INVESTMENT IF WE ARE
UNABLE TO GENERATE REVENUES FROM OUR PRIMARY PRODUCTS.

Our business consists of developing and manufacturing electric vehicles and charging infrastructure. We do not have any other lines of business or other
sources of revenue if we are unable to compete effectively in the marketplace. This lack of business diversification could cause you to lose all or some of
your investment if we are unable to generate revenues since we do not expect to have any other lines of business or alternative revenue sources.

SALES OF OUR CLASS A CLASS A COMMON STOCK UNDER RULE 144 COULD REDUCE THE PRICE OF OUR STOCK
In general, persons holding “restricted securities,” including affiliates, must hold their shares for a period of at least six (6) months, may not sell more than

one percent (1%) of the total issued and outstanding shares in any ninety (90) day period, and must resell the shares in an unsolicited brokerage transaction
at the market price.

However, Rule 144 will only be available for resale in the ninety (90) days after the Company files its semi-annual reports on Form 1-SA and annual

reports on Form 1-K, unless the Company voluntarily files interim quarterly reports on Form 1-U, which the Company has not yet decided to do. The
availability for sale of substantial amounts of Class A common stock under Rule 144 could reduce prevailing market prices for our securities.
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WE HAVE MINIMAL CORPORATE GOVERNANCE COMMITTEES, SO SHAREHOLDERS WILL HAVE TO RELY ON OUR
DIRECTORSTO PERFORM THESE FUNCTIONS

We have not yet established an audit committee, compensation committee or other corporate governance committees composed of independent directors.
The Board performs these functions as a whole and one member of the Board is an independent director. Thus, there is a potential conflict in that board
members who are also part of management will participate in discussions concerning management compensation and audit issues that may affect
management decisions.

FAILURE TO MAINTAIN INTERNAL CONTROLS OVER FINANCIAL REPORTING WOULD HAVE AN ADVERSE IMPACT ON US

We are required to establish and maintain appropriate internal controls over financial reporting. Failure to establish those controls, or any failure of those
controls once established, could adversely impact our public disclosures regarding our business, financial condition or results of operations. In addition,
management's assessment of internal controls over financial reporting may identify weaknesses and conditions that need to be addressed in our internal
controls over financial reporting or other matters that may raise concerns for investors. Any actual or perceived weaknesses and conditions that need to be
addressed in our internal control over financial reporting, disclosure of management's assessment of our internal controls over financial reporting or
disclosure of our public accounting firm's attestation to or report on management's assessment of our internal controls over financial reporting may have an
adverse impact on the price of our Class A Class A common stock.

MANAGEMENT HAS ULTIMATE DISCRETION OVER THE ACTUAL USE OF PROCEEDS DERIVED FROM THIS OFFERING

The net proceeds from this Offering will be used for the purposes described under “Use of Proceeds.” However, we reserve the right to use the funds
obtained from this Offering for other similar purposes not presently contemplated which we deem to be in the best interests of the Company and our
shareholders in order to address changed circumstances or opportunities. As a result of the foregoing, our success will be substantially dependent upon the
discretion and judgment of the Board of Directors with respect to application and allocation of the net proceeds of this Offering. Investors who purchase
our Class A common stock will be entrusting their funds to our Board of Directors, upon whose judgment and discretion the investors must depend. The
failure of our management to apply these funds effectively could harm our business. Pending their use, we may also invest the net proceeds from this
offering in a manner that does not produce income or that loses value.

OUR EXECUTIVE OFFICER AND MAJORITY STOCKHOLDER MAY SIGNIFICANTLY INFLUENCE MATTERS TO BE VOTED ON
AND THEIR INTERESTS MAY DIFFER FROM, OR BE ADVERSE TO, THE INTERESTS OF OUR OTHER STOCKHOLDERS.

The Company’s executive officer and majority stockholder, Mark Hanchett, controls 72 % of our outstanding Class D stock prior to this Offering. As a
Majority stockholder, Mark Hanchett controls 73% of the voting rights for Atlis Motor Vehicles. Additionally, the Company’s President, Annie Pratt,
controls 28% of our outstanding Class D stock prior to this Offering. Annie Pratt controls 24% of the voting rights for Atlis Motor Vehicles.

Accordingly, the Company’s executive officer and majority stockholder possesses significant influence over the Company on matters submitted to the
stockholders for approval, including the election of directors, mergers, consolidations, the sale of all or substantially all of our assets, and also the power to
prevent or cause a change in control. This amount of control gives them substantial ability to determine the future of our Company, and as such, they may
elect to close the business, change the business plan or make any number of other major business decisions without the approval of shareholders. The
interest of our majority stockholders may differ from the interests of our other stockholders and could therefore result in corporate decisions that are
adverse to other stockholders.
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GENERAL SECURITIES INVESTMENT RISKS

All investments in securities involve the risk of loss of capital. No guarantee or representation is made that an investor will receive a return of its capital.
The value of our Class A common stock can be adversely affected by a variety of factors, including development problems, regulatory issues, technical
issues, commercial challenges, competition, legislation, government intervention, industry developments and trends, and general business and economic
conditions.

MULTIPLE SECURITIES OFFERINGS AND POTENTIAL FOR INTEGRATION OF OUR OFFERINGS

We are currently and will in the future be involved in one or more additional offers of our securities in other unrelated securities offerings. Any two or more
securities offerings undertaken by us could be found by the SEC, or a state securities regulator, agency, to be “integrated” and therefore constitute a single
offering of securities, which finding could lead to a disallowance of certain exemptions from registration for the sale of our securities in such other
securities offerings. Such a finding could result in disallowance of one or more of our exemptions from registration, which could give rise to various legal
actions on behalf of a federal or state regulatory agency and the Company.

THIS OFFERING WAS NOT REVIEWED BY INDEPENDENT PROFESSIONALS

We have not retained any independent professionals to review or comment on this Offering or otherwise protect the interest of the investors hereunder.
Although we have retained our own counsel, neither such counsel nor any other counsel has made, on behalf of the investors, any independent examination
of any factual matters represented by management herein. Therefore, for purposes of making a decision to purchase our Class A common stock, you should
not rely on our counsel with respect to any matters herein described. Prospective investors are strongly urged to rely on the advice of their own legal
counsel and advisors in making a determination to purchase our Class A common stock.

WE HAVE NOT UNDERGONE UNDERWRITING DUE DILIGENCE, AND WE CANNOT GUARANTEE THAT WE WILL SELL ANY
SPECIFIC NUMBER OF COMMON STOCK SHARES IN THIS OFFERING

There is no commitment by anyone to purchase all or any part of the Class A Shares offered hereby and, consequently, we can give no assurance that all of
the Class A shares in this Offering will be sold. Additionally, there is no underwriter for this Offering; therefore, you will not have the benefit of an
underwriter's due diligence efforts that would typically include the underwriter being involved in the preparation of this Offering Circular and the pricing of
our Class A common stock shares offered hereunder. Therefore, there can be no assurance that this Offering will be successful or that we will raise enough
capital from this Offering to further our development and business activities in a meaningful manner. Finally, prospective investors should be aware that we
reserve the right to withdraw, cancel, or modify this Offering at any time without notice, to reject any subscription in whole or in part, or to allot to any
prospective purchaser fewer Class A common stock Shares than the number for which he or she subscribed.
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INVESTORS IN THIS OFFERING WILL LIKELY EXPERIENCE ADDITIONAL DILUTION

If you purchase our Class A common stock in this Offering, you will experience immediate and substantial dilution because the price you pay will be
substantially greater than the net tangible book value per share of the shares you acquire. Since we will require funds in addition to the proceeds of this
Offering to conduct our planned business, we will raise such additional funds, to the extent not generated internally from operations, by issuing additional
equity and/or debt securities, resulting in further dilution to our existing stockholders (including purchasers of our Class A common stock in this Offering).

WE MAY BE UNABLE TO MEET OUR CAPITAL REQUIREMENTS

Our capital requirements depend on numerous factors, including but not limited to the rate and success of our research and development efforts, marketing
efforts, market acceptance of our products, our ability to establish and maintain our agreements with suppliers, our ability to ramp up production, product
demand and other factors. The capital requirements relating to development of our technology and the implementation of our business plan will be
significant. We cannot accurately predict the timing and amount of such capital requirements. However, we are dependent on the proceeds of this Offering
as well as additional financing that will be required in order to develop our products and fully implement our proposed business plans.

However, in the event that our plans change, our assumptions change or prove to be inaccurate, or if the proceeds of this Offering prove to be insufficient to
implement our business plan, we would be required to seek additional financing sooner than currently anticipated. There can be no assurance that any such
financing will be available to us on commercially reasonable terms, or at all. Furthermore, any additional equity financing may dilute the equity interests of
our existing shareholders (including those purchasing shares pursuant to this Offering), and debt financing, if available, may involve restrictive covenants
with respect to dividends, raising future capital and other financial and operational matters. If we are unable to obtain additional financing as and when
needed, we may be required to reduce the scope of our operations or our anticipated business plans, which could have a material adverse effect on our
business, future operating results and financial condition.

WE MAY TERMINATE THIS OFFERING AT ANY TIME

We reserve the right to terminate this Offering at any time, regardless of the number of Class A common stock shares sold. In the event that we terminate
this Offering at any time prior to the sale of all of the Class A common stock shares offered hereby, whatever amount of capital that we have raised at that
time will have already been utilized by the Company and no funds will be returned to subscribers.

WE MAY BE UNABLE TO MEET OUR CAPITAL REQUIREMENTS

Our capital requirements depend on numerous factors, including but not limited to the rate and success of our research and development efforts, marketing
efforts, market acceptance of our products, our ability to establish and maintain our agreements with suppliers, our ability to ramp up production, product
demand and other factors. The capital requirements relating to development of our technology and the implementation of our business plan will be
significant. We cannot accurately predict the timing and amount of such capital requirements. However, we are dependent on the proceeds of this Offering
as well as additional financing that will be required in order to develop our products and fully implement our proposed business plans.

However, in the event that our plans change, our assumptions change or prove to be inaccurate, or if the proceeds of this Offering prove to be insufficient to
implement our business plan, we would be required to seek additional financing sooner than currently anticipated. There can be no assurance that any such
financing will be available to us on commercially reasonable terms, or at all. Furthermore, any additional equity financing may dilute the equity interests of
our existing shareholders (including those purchasing shares pursuant to this Offering), and debt financing, if available, may involve restrictive covenants
with respect to dividends, raising future capital and other financial and operational matters. If we are unable to obtain additional financing as and when
needed, we may be required to reduce the scope of our operations or our anticipated business plans, which could have a material adverse effect on our
business, future operating results and financial condition.
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IF WE PURSUE STRATEGIC INVESTMENTS, THEY MAY RESULT IN LOSSES

We may elect periodically to make strategic investments in various public and private companies with businesses or technologies that may complement our
business. The market values of these strategic investments may fluctuate due to market conditions and other conditions over which we have no control.
Other-than-temporary declines in the market price and valuations of the securities that we hold in other companies would require us to record losses related
to our investment. This could result in future charges to our earnings. It is uncertain whether or not we will realize any long-term benefits associated with
these strategic investments.

THE MARKET PRICE OF OUR COMMON STOCK MAY FLUCTUATE AND OUR SHAREHOLDERS MAY LOSE ALL OR PART OF
THEIR INVESTMENT

If a market for our Class A common stock develops following this Offering, the trading price of our Class A common stock could be subject to wide
fluctuations in response to various factors, some of which are beyond our control. The market prices for securities of startup companies have historically
been highly volatile, and the market has from time to time experienced significant price and volume fluctuations that are unrelated to the operating
performance of particular companies. The market price of our Class A common stock may fluctuate significantly in response to numerous factors, some of
which are beyond our control, such as:

actual or anticipated adverse results or delays in our research and development efforts;

our failure to commercialize our XP Platform and XT pickup;

* unanticipated serious safety concerns related to the use of our products;

adverse regulatory decisions;

legal disputes or other developments relating to proprietary rights, including patents, litigation matters and our ability to obtain patent protection for
our intellectual property, government investigations and the results of any proceedings or lawsuits, including patent or stockholder litigation;
changes in laws or regulations applicable to the electric vehicle industry;

our dependence on third party suppliers;

announcements of the introduction of new products by our competitors;

market conditions in the electric vehicle industry;

announcements concerning product development results or intellectual property rights of others;

future issuances of our common stock or other securities;

the addition or departure of key personnel;

actual or anticipated variations in quarterly operating results;

announcements of significant acquisitions, strategic partnerships, joint ventures or capital commitments by us or our competitors;

our failure to meet or exceed the estimates and projections of the investment community;

issuances of debt or equity securities;

trading volume of our common stock;

sales of our Class A common stock by us or our stockholders in the future;
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« overall performance of the equity markets and other factors that may be unrelated to our operating performance or the operating performance of our
competitors, including changes in market valuations of similar companies;

« failure to meet or exceed any financial guidance or expectations regarding development milestones that we may provide to the public;

« ineffectiveness of our internal controls;

+ general political and economic conditions;

« effects of natural or man-made catastrophic events;

« scarcity of raw materials necessary for battery production;

« other events or factors, many of which are beyond our control.

Further, price and volume fluctuations may result in volatility in the price of our Class A common stock, which could cause a decline in the value of our
stock. Price volatility of our Class A common stock might worsen if the trading volume of our shares is low. The realization of any of the above risks or
any of a broad range of other risks, including those described in these “Risk Factors,” could have a dramatic and material adverse impact on the market
price of our Class A common stock.

A SALE OF A SUBSTANTIAL NUMBER OF SHARES OF THE CLASS A COMMON STOCK MAY CAUSE THE SHARE PRICES TO
DECLINE

If our stockholders sell, or the market perceives that our stockholders intend to sell for various reasons, substantial amounts of our Class A common stock
in the public market, including shares issued in connection with the exercise of outstanding options or warrants, the market price of our shares could fall.
Sales of a substantial number of shares of our common stock may make it more difficult for us to sell equity or equity-related securities in the future at a
time and price that we deem reasonable or appropriate. We may become involved in securities class action litigation that could divert management’s
attention and harm our business. The stock markets have from time to time experienced significant price and volume fluctuations that have affected the
market prices for the common stock of automotive companies. These broad market fluctuations may cause the market price of our common stock to
decline. In the past, securities class action litigation has often been brought against a company following a decline in the market price of a company’s
securities. We may become involved in this type of litigation in the future. Litigation often is expensive and diverts management’s attention and resources,
which could adversely affect our business.

OUR QUARTERLY OPERATING RESULTS MAY FLUCTUATE

We expect our operating results to be subject to quarterly fluctuations. Our net loss and other operating results will be affected by numerous factors,
including:

« variations in the level of expenses related to our development programs;

« any intellectual property infringement lawsuit in which we may become involved;

« regulatory developments affecting our products and related services; and

« our execution of any collaborative, licensing or similar arrangements, and the timing of payments we may make or receive under these arrangements.

If our quarterly operating results fall below the expectations of investors or securities analysts, the price of our Class A common stock could decline

substantially. Furthermore, any quarterly fluctuations in our operating results may, in turn, cause the price of our Class A common stock to fluctuate
substantially.
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OUR DIRECTORS AND OFFICERS HAVE A SUBSTANTIAL AMOUNT OF VOTING POWER

As of the date of this Offering Circular, our directors, executive officers and principal stockholders beneficially owned, in the aggregate, substantially all of
our outstanding voting securities. As a result, if some or all of them acted together, they would have the ability to exert significant influence over the
election of our board of directors and the outcome of issues requiring approval by our stockholders. This concentration of ownership may also have the
effect of delaying or preventing a change in control of our company that may be favored by other stockholders. This could prevent transactions in which
stockholders might otherwise recover a premium for their shares over current market prices.

OUR ABILITY TO UTILIZE LOSS CARRY FORWARDS MAY BE LIMITED

Generally, a change of more than fifty percent (50%) in the ownership of a company’s stock, by value, over a three-year period constitutes an ownership
change for U.S. federal income tax purposes. An ownership change may limit our ability to use our net operating loss carryforwards attributable to the
period prior to the change. As a result, if we earn net taxable income, our ability to use our pre-change net operating loss carryforwards to offset U.S.
federal taxable income may become subject to limitations, which could potentially result in increased future tax liability for us.

WE MAY BE REQUIRED TO EXPEND FUNDS TO INDEMNIFY OFFICERS AND DIRECTORS

Our Certificate of Incorporation, as amended, Bylaws and applicable Delaware law provide for the indemnification of our directors, officers, employees,
and agents, under certain circumstances, against attorney’s fees and other expenses incurred by them in any litigation to which they become a party arising
from their association with or activities on our behalf. We will also bear the expenses of such litigation for any of our directors, officers, employees, or
agents, upon such a person's promise to repay us, therefore if it is ultimately determined that any such person shall not have been entitled to
indemnification. This indemnification policy could result in substantial expenditures by us, which we will be unable to recover. Insofar as indemnification
for liabilities arising under the Securities Act of 1933, as amended, may be permitted to directors, officers and controlling persons of our Company
pursuant to the foregoing provisions, or otherwise, we have been advised that in the opinion of the SEC such indemnification is against public policy as
expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment
by us of expenses incurred or paid by a director, officer, or controlling person of our Company in the successful defense of any action, suit or proceeding) is
asserted by such director, officer or controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its
counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question of whether such indemnification by it
is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.

THE REQUIREMENTS OF BEING A PUBLIC COMPANY MAY STRAIN OUR RESOURCES AND DIVERT MANAGEMENT’S
ATTENTION FROM OPERATIONS

As a public company, we will incur significant legal, accounting and other expenses that we have not incurred as a private company, including costs
associated with public company reporting requirements. We also will incur costs associated with the Sarbanes-Oxley Act of 2002, or the Sarbanes-Oxley
Act, the Dodd-Frank Act and related rules implemented or to be implemented by the SEC. The expenses incurred by public companies generally for
reporting and corporate governance purposes have been increasing. We expect the rules and regulations associated with being a public company to increase
our legal and financial compliance costs and to make some activities more time-consuming and costly, although we are currently unable to estimate these
costs with any degree of certainty. These laws and regulations could also make it more difficult or costly for us to obtain certain types of insurance,
including director and officer liability insurance, and we may be forced to accept constraints on policy limits and coverage or incur substantially higher
costs to obtain coverage. These laws and regulations could also make it more difficult for us to attract and retain qualified persons to serve on our Board,
our board committees or as our executive officers and may divert management’s attention. Furthermore, if we are unable to satisfy our obligations as a
public company, we could be subject to delisting of our common stock, fines, sanctions and other regulatory action and potentially civil litigation.
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THE PREPARATION OF OUR FINANCIAL STATEMENTS REQUIRES ESTIMATES, JUDGMENTS, AND ASSUMPTIONS THAT ARE
INHERENTLY UNCERTAIN

Financial statements prepared in accordance with accounting principles generally accepted in the United States of America (“GAAP”) typically require the
use of estimates, judgments and assumptions that affect the reported amounts. Often, different estimates, judgments and assumptions could reasonably be
used that would have a material effect on such financial statements, and changes in these estimates, judgments and assumptions may occur from period to
period over time. These estimates, judgments and assumptions are inherently uncertain and, if our estimates were to prove to be wrong, we would face the
risk that charges to income or other financial statement changes or adjustments would be required. Any such charges or changes could harm our business,
including our financial condition and results of operations and the price of our securities. See “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” for a discussion of the accounting estimates, judgments and assumptions that we believe are the most critical to an
understanding of our consolidated financial statements and our business.

UNFAVORABLE SECURITIES INDUSTRY REPORTS COULD HAVE A NEGATIVE EFFECT ON OUR SHARE PRICE

Any trading market for our Class A common stock will be influenced in part by any research reports that securities industry analysts publish about us. We
do not currently have and may never obtain research coverage by securities industry analysts. If no securities industry analysts commence coverage of us,
the market price and market trading volume of our Class A common stock could be negatively affected. In the event we are covered by analysts, and one or
more of such analysts downgrade our securities, or otherwise reports on us unfavorably, or discontinues coverage or us, the market price and market trading
volume of our Class A common stock could be negatively affected.

USE OF PROCEEDS

Assuming the sale by us of the Maximum Offering of $11,496,850 and estimated commissions and offering related expenses of $571,947, the total net
proceeds to us would be $10,924,903 which we currently intend to use as set forth below.

We expect from time to time to evaluate the acquisition of businesses, products and technologies for which a portion of the net proceeds may be used,
although we currently are not planning or negotiating any such transactions. As of the date of this Offering Circular, we cannot specify with certainty all of
the particular uses for the net proceeds to us from the sale of Class A common stock. Accordingly, we will retain broad discretion over the use of these
proceeds, if any. The following table represents management’s best estimate of the uses of the net proceeds received from the sale of Class A common
stock assuming the sale of, respectively, 100% and 50% of the Class A common stock shares offered for sale in this Offering.
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% of Offering Sold 100% 50%

Equipment and Machinery $ 6,624,903 $ 3,312,452
Research and Development $ 2,500,000 $ 1,250,500
Facilities $ 300,000 $ 150,000
SG&A Expenses ) $ 1,300,000 $ 650,000
Other Opex $ 200,000 $ 100,000
Commissions & Offering Expenses $ 571,947 $ 285,973
TOTAL OFFERING SALES $ 11,496,850 $ 5,748,425

(@ Once research and development has been completed, we will need to invest significant funds to acquire or build a factory, purchase machinery
and robotics, and equip it for mass production.

@ Includes up to $200,000 that will be used to pay salaries and related compensation of executive officers and directors of the Company during
2021-2022, pursuant to employment offer letters and contemplated employment agreements with such persons. See “Management — Executive
Compensation” elsewhere in this offering Circular. Also includes up to $2,000,000 in marketing & advertising expenses. Also includes up to
$1,000,000 in marketing & advertising expenses, assuming we raise the full offering.

The amounts set forth above are estimates, and we cannot be certain that actual costs will not vary from these estimates. Our management has significant
flexibility and broad discretion in applying the net proceeds received in this Offering. We cannot assure you that our assumptions, expected costs and
expenses and estimates will prove to be accurate or that unforeseen events, problems or delays will not occur that would require us to seek additional debt
and/or equity funding, which may not be available on favorable terms, or at all. See “Risk Factors.”

This expected use of the net proceeds from this Offering represents our intentions based upon our current financial condition, results of operations, business
plans and conditions. As of the date of this Offering Circular, we cannot predict with certainty all of the particular uses for the net proceeds to be received
upon the closing of this Offering or the amounts that we will actually spend on the uses set forth above. The amounts and timing of our actual expenditures
may vary significantly depending on numerous factors. As a result, our management will retain broad discretion over the allocation of the net proceeds
from this Offering.

We may also use a portion of the net proceeds for the investment in strategic partnerships and possibly the acquisition of complementary businesses,
products or technologies, although we have no present commitments or agreements for any specific acquisitions or investments. Pending our use of the net
proceeds from this Offering, we intend to invest the net proceeds in a variety of capital preservation investments, including short-term, investment grade,
interest bearing instruments and U.S. government securities.
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DILUTION

If you purchase shares in this Offering, your ownership interest in our Class A common stock will be diluted immediately, to the extent of the difference
between the price to the public charged for each share in this Offering and the net tangible book value per share of our Class A common stock after this
Offering.

On November 1, 2021 there were an aggregate of 34,046,178 shares of Class A and Class D common stock issued and 26,719,859 options vested. Our net
tangible book value as of November 1, 2021, was ($0.0465) per then-outstanding share of our common stock, based on 34,046,178 outstanding shares of
common stock. Net tangible book value per share equals the amount of our total tangible assets less total liabilities, divided by the total number of shares of
our Class A and Class D common stock outstanding, all as of the date specified.

If the maximum 629,550 shares plus up to 94,433 bonus shares of Class A common stock in this Offering at the public price of $15.88 per share and $0 per
share for bonus shares, after deducting approximately $571,926.57 in maximum sales commissions and other offering expenses payable by us, our pro
forma as adjusted net tangible book value would have been approximately $0.0455 per share as at November 1, 2021. This amount represents an immediate
increase in pro forma net tangible book value of $0.001 per share to our existing stockholders at the date of this Offering Circular, and an immediate
dilution in pro forma net tangible book value of approximately $15.788 per share to new investors purchasing shares of Class A common stock in this
Offering at a price of $15.88 per share.

The following table illustrates the per share dilution to new investors discussed above, assuming the sale of, respectively, 100% and 50% of the shares
offered for sale in this offering (after our estimated offering expenses of $500,000 and $250,000 respectively), in the two scenarios of the maximum
amount of bonus shares being issued and zero bonus shares being issued.

The following tables set forth, assuming the sale of, respectively, 100% and 50% of the shares offered for sale in this offering (after our estimated offering
expenses of $500,000 and $250,000 respectively), the total number of shares previously sold to existing stockholders, the total consideration paid for the
foregoing and the respective percentages applicable to such purchased shares and consideration paid based on an average price of $2.53 per share paid by
existing stockholders and $15.88 per share paid by investors in this Offering.

Funding Level $11,496,850 $11,496,850 $5,748,425 $5,748,425
assuming no assuming assuming no assuming
bonus shares maximum bonus shares maximum
are issued bonus shares are issued bonus shares
are issued are issued
Public Price Per $ 15.88 $ 15.88 $ 15.88 $ $15.88
Security
Pro forma net tangible book value $ 0.0465 $ 0.0465 $ 0.0465 $ 0.0465
per Class A common stock share
before the Offering
Average price per share paid by $ 2527 $ 2527 $ 2.527 $ 2.527
existing shareholders before the
Offering
Increase per common share $ 13.307 $ 13.307 $ 13.307 $ 13.307
attributable to investors in this
Offering
Pro forma net tangible book value $ 0.0455 $ 0.0456 $ 0.0460 $ 0.0461
per Class A common stock share
after the Offering
Dilution to investors $ 13.2611 $ 13.2610 $ 13.2606 13.2605
Dilution as a percentage of 83.508% 83.507% 83.505% 83.505%
Offering Price
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MANAGEMENT'S DISCUSSION & ANALYSIS OF FINANCIAL CONDITION & RESULTS OF OPERATIONS

You should read the following discussion and analysis of our financial condition and results of our operations together with our consolidated financial
statements and the notes thereto appearing elsewhere in this Offering Circular. This discussion contains forward-looking statements reflecting our current
expectations, whose actual outcomes involve risks and uncertainties. Actual results and the timing of events may differ materially from those stated in or
implied by these forward-looking statements due to a number of factors, including those discussed in the sections entitled “Risk Factors,” "Cautionary
Statement regarding Forward-Looking Statements" and elsewhere in this Offering Circular. Please see the notes to our Financial Statements for
information about our Significant Accounting Policies and Recent Accounting Pronouncements

Atlis Motor Vehicles was incorporated in the State of Delaware on November 9, 2016, and maintains its headquarters in Mesa, Arizona.

We have incurred losses from operations and have had negative cash flows from operating activities since our inception. The company's current operating
plan indicates that it will continue to incur losses from operations and generate negative cash flows from operating activities given ongoing expenditures
related to the completion of its ongoing research and development activities. Atlis has previously generated its operating capital through investments from
previous Regulation Crowd Funding campaigns, a Regulation A fundraising campaign, and private contributions from founders and individual investors.

Atlis is a pre-revenue development stage company purposed to design, develop, and produce electric vehicles. The design and research phases are very
protracted. No significant revenues have been generated since inception and no revenues are expected in the 2021 fiscal year.

Operating Results
Year ended December 31, 2020 Compared to Year ended December 31, 2019, and the Six Month Periods ending June 30, 2021 and June 30, 2020

The Company did not generate any revenue in 2019 or 2020. Operating expenses consist of salaries, legal & professional fees, general and administrative
expenses, research and development costs, advertising, payroll taxes, and rent. Salaries increased significantly to $2,396,903 in 2020 from $195,651 in
2019, and salaries increased to $1,533,253 in the six month period ending June 30, 2021 from $810,406 in the six month period ending June 30, 2020 due
to significant increases in team size. Legal and professional fees increased to $683,332 in 2020 from $182,980 in 2019 as we increasingly had to rely on
outside accountants, auditors, and attorneys as the size and complexity of our operations increased. Legal and professional fees increased to $589,910 in the
six month period ending June 30, 2021 from $131,852 in the six month period ending June 30, 2020. The difference in Research & Development costs
from $50,428 in 2019 to $574,483 in 2020 resulted from a rapidly growing team having the ability to work on many projects at once. R&D costs increased
to $746,046 in the six month period ending June 30, 2021 from $117,706 in the six month period ending June 30, 2020 Since we raised the funds, we were
able to commit the funds to the materials and human capital necessary to create an XT pickup prototype. General and administrative expenses consist of
travel expenses; certain equipment, tooling, and parts. General and administrative expenses totaled $56,701 in 2019 and $150,025 in 2020 and increased to
$45,994 in the six month period ending June 30, 2021 from $16,478 in the six month period ending June 30, 2020. This increase was due primarily to the
addition of hardware and software purchases. Advertising increased significantly from 2019 levels of $47,279 to $379,181. Advertising also increased
significantly to $1,153,806 in the six month period ending June 30, 2021 from $13,021 in the six month period ending June 30, 2020.Advertising was
necessary to generate interest in our Regulation A campaign, which we expect to continue to reap benefits in this next Regulation A campaign. In 2020, our
rent costs increased to $325,907 from $630 in 2019 as we leased a manufacturing facility that is capable of housing a low-volume battery cell line and a
low-volume vehicle assembly. Rent increased to $223,521 in the six month period ending June 30, 2021 from $106,148 in the six month period ending June
30, 2020 since we moved into the manufacturing facility in February 2020 and had abated rent through a portion of the first half of 2020 as part of our
Lease terms. Payroll taxes increased significantly from $207,057 in 2019 to $714,917 to 2020 due to the team growing several times over. Team growth
also resulted in payroll tax increasing to $113,049 in the six month period ending June 30, 2021 from $47,574 in the six month period ending June 30, 2020
Finally, the company’s largest expense by far has to do with Employee Stock-Based compensation. As it has become increasingly difficult to attract and
maintain quality engineering personnel, we increased Employee Stock-Based compensation from $5,9676,980 in 2019 to $18,706,075 in 2020 to ensure we
remained competitive in the human capital market. Employee Stock-Based compensation also increased to $10,146,863 in the six month period ending
June 30, 2021 from $880,391 in the six month period ending June 30, 2020 due to this same strategy. Note that employee stock compensation was not a
cash expense. The company simply issued additional stock to valued employees to ensure retention.
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As a result of the foregoing, our net book loss was $23,968,623 in 2020 compared with $6,728,846 in 2019, and was $14,794,053 in the six month period
ending June 30, 2021 compared with $1,287,229 in the six month period ending June 30, 2020.

Our financial statements appearing elsewhere in this Offering Document have been prepared on a going concern basis, which contemplates the realization
of assets and the satisfaction of liabilities in the normal course of business. Atlis Motor Vehicles’ ability to continue as a going concern is contingent upon
its ability to raise additional capital as required. These matters, among others, raise substantial doubt about the ability of the Company to continue as a
going concern. Initially, we intend to finance our operations through equity and debt financings, including this offering and private placement of equity
securities.

As of June 30, 2021, our cash and cash equivalents (immediately marketable securities) were $654,043. As mentioned above, no revenues have been
generated since inception and limited revenues are expected in the 2021 fiscal year. Unless we receive additional private financing or we receive the
proceeds of this Offering, we will not be able to conduct our planned operations. We estimate that if we receive the proceeds of this Offering, our existing
capital resources will permit us to conduct our planned operations only into Q1 of 2022. Development of an electric vehicle on this scale is a very cash
intensive proposition. Accordingly, our business plan is dependent on our raising sufficient proceeds from this Offering. In addition, we may have to raise
additional interim capital from other private sources.

The company expenses currently include a staff of over 45 employees. Expenses include salaries, overhead, and fabrication expenses to support prototype
development efforts.
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Futures

Revenue

Atlis hopes to generate limited revenue from battery sales in 2021. In 2022 and beyond, Atlis views battery cell and pack sales as being a significant avenue

for profitability. Atlis hopes to sell its first XP Platforms in Q4 2022.

Gross Margins

The Company will likely sell its first units as a gross loss, but gross margins will increase significantly over time as production quantities scale.

Expenses

Atlis’s expenses in 2021 will likely continue to increase, especially in payroll costs, payroll taxes, employee equity compensation, and development costs.

Financings and Securities Offerings

We have made the following issuances of securities within the last four years as of November 1, 2021:

Offering
Type of Final dollar exemption
Date Security Use Shares amount sold relied upon
2/28/2018 Common Stock Stock Purchase 6,897 $ 2,000.13 Section 4(a)(2)
2/28/2018 Common Stock Continued Operations 17,225 $ 4,995.25 Section 4(a)(2)
4/18/2018 Common Stock IProduct Development, Facilities and Location, Team (182,747 $ 48,243.40 IRegulation CF
IMembers Seed Funding Campaign, Vehicle interest
campaign
6/5/2018 Common Stock IProduct Development, Facilities and Location, Team (165,870 $ 43,787.88 IRegulation CF
IMembers Seed Funding Campaign, Vehicle interest
campaign
7/17/2018 Common Stock IProduct Development, Facilities and Location, Team 332,287 $ 87,720.44 IRegulation CF
IMembers Seed Funding Campaign, Vehicle interest
campaign
9/12/2018 Common Stock IProduct Development, Facilities and Location, Team 454,009 $119,853.82 IRegulation CF
IMembers Seed Funding Campaign, Vehicle interest
campaign
10/10/2018 Common Stock IProduct Development, Facilities and Location, Team (270,122 $ 71,309.34 IRegulation CF
IMembers Seed Funding Campaign, Vehicle interest
campaign
11/6/2018 Common Stock IProduct Development, Facilities and Location, Team (294,709 $ 77,800.10 IRegulation CF
IMembers Seed Funding Campaign, Vehicle interest
campaign
12/6/2018 Common Stock IProduct Development, Facilities and Location, Team 363,398 $ 95,933.23 IRegulation CF
IMembers Seed Funding Campaign, Vehicle interest
campaign
1/3/2019 Common Stock IProduct Development, Facilities and Location, Team (428,952 $ 113,239.05 IRegulation CF
IMembers Seed Funding Campaign, Vehicle interest
campaign
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1/29/2019 Common Stock IProduct Development, Facilities and Location, Team |693,998 $ 183,208.31 IRegulation CF
IMembers Seed Funding Campaign, Vehicle interest
campaign
3/6/2019 Common Stock IProduct Development, Facilities and Location, Team (120,820 $31,895.24 IRegulation CF
IMembers Seed Funding Campaign, Vehicle interest
campaign
5/2/2019 Common Stock Continued Operations 21,000 $ 58,000.00 Section 4(a)(2)
5/8/2019 Common Stock IProduct Development, Facilities and Location, Team (17,484 $ 4,615.61 IRegulation CF
IMembers Seed Funding Campaign, Vehicle interest
campaign
7/8/2019 Common Stock IProduct Development, Facilities and Location, Team 15,542 $ 4,102.87 IRegulation CF
IMembers Seed Funding Campaign, Vehicle interest
campaign
7/8/2019 Common Stock IProduct Development, Facilities and Location, Team {189,401 $ 50,000.00 IRegulation CF
IMembers Seed Funding Campaign, Vehicle interest
campaign
8/1/2019 Common Stock IProduct Development, Facilities and Location, Team (84,239 $ 22,238.11 IRegulation CF
IMembers Seed Funding Campaign, Vehicle interest
campaign
9/17/2019 Common Stock Continued Operations 5,173 $ 1,500.17 Section 4(a)(2)
9/17/2019 Common Stock Continued Operations 3,449 $ 1,000.21 Section 4(a)(2)
9/17/2019 Common Stock Continued Operations 6,897 $ 2,000.13 Section 4(a)(2)
9/18/2019 Common Stock Continued Operations 3,794 $ 1,100.00 Section 4(a)(2)
9/18/2019 Common Stock Investment - Private 15,518 $ 4,500.22 Section 4(a)(2)
9/19/2019 Common Stock Investment - Private 34,483 $ 10,000.07 Section 4(a)(2)
9/19/2019 Common Stock Investment - Private 17,242 $ 5,000.18 Section 4(a)(2)
9/19/2019 Common Stock Investment - Private 10,345 $  3,000.00 Section 4(a)(2)
10/30/2019 Common Stock Investment - Private 68,965 $ 20,000.00 Section 4(a)(2)
12/18/2019 Common Stock Investment - Private 169 $ 1,002.17 Section 4(a)(2)
12/18/2019 Common Stock Investment - Private 337 $ 2,000.00 Section 4(a)(2)
12/17/2019 Common Stock Investment - Private 500 $ 2,965.00 Section 4(a)(2)
12/18/2019 Common Stock Investment - Private 675 $ 4,002.75 Section 4(a)(2)
12/18/2019 Common Stock Investment - Private 506 $  3,000.58 Section 4(a)(2)
12/18/2019 Common Stock Investment - Private 422 $ 2,502.46 Section 4(a)(2)
12/18/2019 Common Stock Investment - Private 169 $ 1,002.17 Section 4(a)(2)
12/31/2019 Common Stock [Employee Awards 424,500
12/31/2019 Common Stock Consultant Services 136,000
1/15/2020 Common Stock Continued Development of the XT pickup truck 171,623 $605,592.92 IRegulation CF
1/20/2020 Common Stock IProduct Development, Facilities and Location, Team |338 $ 2,004.34 Section 4(a)(2)

IMembers Seed Funding Campaign, Vehicle interest

campaign
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1/23/2020 Common Stock IProduct Development, Facilities and Location, Team|506 $  3,000.58 Section 4(a)(2)
IMembers Seed Funding Campaign, Vehicle interest
campaign
1/21/2020 Common Stock IProduct Development, Facilities and Location, Team/422 $ 2,502.46 Section 4(a)(2)
IMembers Seed Funding Campaign, Vehicle interest
campaign
2/5/2020 Common Stock Continued Development of the XT pickup truck 47,269 $220,434.26 IRegulation CF
2/15/2020 Common Stock ILease Co Signer 15,000
3/1/2020 Common Stock IEmployee Awards 148,464
3/12/2020 Common Stock IProduct Development, Facilities and Location, Team|844 $  5,004.92 Section 4(a)(2)
IMembers Seed Funding Campaign, Vehicle interest
campaign
3/23/2020 Common Stock IProduct Development, Facilities and Location, Team|844 $ 5,004.92 Section 4(a)(2)
IMembers Seed Funding Campaign, Vehicle interest
campaign
9/16/2020 Common Stock IRegulation A+ Campaign 1,539,861 $12,688,454.64 |Regulation A+
through
7/15/2021
12/31/2020 Common Stock IEmployee Awards 842,739
8/24/2021 Common Stock Options  |Employee Awards 27,310,670
8/24/2021 Common Stock IEmployee Awards 25,725,370
8/27/2021 Common Stock Investment - Private 60,680 $500,003.20 Regulation D
8/30/2021 Common Stock IProduction Readiness & Continued Product 392,463 $4,999,978.62  |Regulation CF

through 10/31/2021

\Development

The Company must raise additional equity or debt financing, both now and in the future following this Offering. However, no assurances can be made that

the Company will be successful obtaining additional equity or debt financing, or that ultimately the Company will achieve profitable operations and

positive cash flow.

Since inception, our principal sources of operating funds have been proceeds from equity financing including Regulation CF and Regulation A+
crowdfunding equity financing and including the sale of our Common Stock to initial investors known to management and principal shareholders of the

Company. We do not expect that our current cash on hand will fund our existing operations. We will need to raise additional capital in order to execute our

business plan and growth goals for at least the next twelve-month period thereafter. If Atlis is unable to raise sufficient additional funds, it will have to

execute a slower than planned growth path, reduce overhead and scale back its business plan until sufficient additional capital is raised to support further

operational expansion and growth. There can be no assurance that such a plan will be successful.
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Current Plan of Operations

Our plan of operations is currently focused on the development and production of our battery cells and packs, XP platform, and XT pickup. We expect to
incur substantial expenditures in the foreseeable future for the extended development and testing of our technology and the commercialization of the
products. At this time, we cannot reliably estimate the nature, timing or aggregate amount of such costs. Our products will require extensive technical
evaluation, potential regulatory review and approval, significant marketing efforts and substantial investment before it or any successors could provide us
with any revenue. Further, we intend to continue to build our corporate and operational infrastructure and to build interest in our products with the goal of
becoming the market leader in electric trucks.

As noted above, the continuation of our current plan of operations requires us to raise significant additional capital immediately. If we are successful in
raising capital through the sale of shares offered for sale in this Offering Document, we believe that the Company will have sufficient cash resources to
fund its plan of operations for the next twelve months. If we are unable to do so, our ability to continue as a going concern will be in jeopardy, likely
causing us to curtail and possibly cease operations.

We continually evaluate our plan of operations discussed above to determine the manner in which we can most effectively utilize our limited cash
resources. The timing of completion of any aspect of our plan of operations is highly dependent upon the availability of cash to implement that aspect of
the plan and other factors beyond our control. There is no assurance that we will successfully obtain the required capital or revenues, or, if obtained, that the
amounts will be sufficient to fund our ongoing operations. The inability to secure additional capital would have a material adverse effect on us, including
the possibility that we would have to sell or forego a portion or all of our assets or cease operations. If we discontinue our operations, we will not have
sufficient funds to pay any amounts to our stockholders. If in the future we are not able to demonstrate adequate progress in the development of our
product, we will not be able to raise the capital we need to continue our then current business operations and business activities, and we will likely not have
sufficient liquidity or cash resources to continue operating.

Because our working capital requirements depend upon numerous factors there can be no assurance that our current cash resources will be sufficient to
fund our operations. At present, we have no committed external sources of capital, and do not expect any significant product revenues for the foreseeable
future. Thus, we will require immediate additional financing to fund future operations. There can be no assurance, however, that we will be able to obtain
funds on acceptable terms, if at all.

Capital Expenditures

We will require significant capital expenditures to secure the facilities and equipment necessary to complete development and begin producing our
products. Due to the size and scope of the operations, it will be necessary to expand facilities and equipment as production operations ramp. This will
require exponentially more capital.

Contractual Obligations, Commitments and Contingencies

Atlis Motor Vehicles has signed a 5 year and 3 month lease agreement with Majestic Mesa Partners, to occupy a 42,828 Sq. Ft industrial facility at 1828
North Higley Road, Suite 100, Mesa AZ , commencing on April 15t 2020. Base rent obligation for Months 1 through 7 is $14,133, Months 8-12 is
$28,266.48 with subsequent annual increase of 3% for Years 2-5. In addition to Base rent, Atlis Motor Vehicles is responsible for Property Taxes, utilities
and maintenance costs related to the property, which are estimated at a monthly rate of $7,265 for 2020, are commencing from Month 1 of the lease
obligation and will be annually adjusted as needed.
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Off-Balance Sheet Arrangements
We did not have during the periods presented, and we do not currently have any off-balance sheet arrangements.
Quantitative and Qualitative Disclosures about Market Risk

In the ordinary course of our business, we are not exposed to market risk of the sort that may arise from changes in interest rates or foreign currency
exchange rates, or that may otherwise arise from transactions in derivatives. We do not currently invest in any securities as all capital is being diverted to
developing our products.

Contingencies

Certain conditions may exist as of the date the financial statements are issued, which may result in a loss to the Company, but which will only be resolved
when one or more future events occur or fail to occur. Atlis Motor Vehicles’ Management, in consultation with its legal counsel as appropriate, assesses
such contingent liabilities, and such assessment inherently involves an exercise of judgment. In assessing loss contingencies related to legal proceedings
that are pending against Atlis or unasserted claims that may result in such proceedings, Atlis, in consultation with legal counsel, evaluates the perceived
merits of any legal proceedings or unasserted claims, as well as the perceived merits of the amount of relief sought or expected to be sought therein. If the
assessment of a contingency indicates it is probable that a material loss has been incurred and the amount of the liability can be estimated, then the
estimated liability would be accrued in the Atlis Motor Vehicles’ financial statements. If the assessment indicates a potentially material loss contingency is
not probable, but is reasonably possible, or is probable, but cannot be estimated, then the nature of the contingent liability, together with an estimate of the
range of possible loss, if determinable and material, would be disclosed. Loss contingencies considered remote are generally not disclosed unless they
involve guarantees, in which case the guarantees would be disclosed.

Upon the completion of this Offering, we may elect to become a public reporting company under the Exchange Act. If we elect to do so, we will be
required to publicly report on an ongoing basis as an “emerging growth company” (as defined in the Jumpstart Our Business Startups Act of 2012, which
we refer to as the “JOBS Act”) under the reporting rules set forth under the Exchange Act. As defined in the JOBS Act, an emerging growth company is
defined as a company with less than $1.0 Billion in revenue during its last fiscal year. An emerging growth company may take advantage of specified
reduced reporting and other burdens that are otherwise applicable generally to public companies.

For so long as we remain an “emerging growth company,” we may take advantage of certain exemptions from various reporting requirements that are
applicable to other Exchange Act reporting companies that are not “emerging growth companies,” including but not limited to:

not being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act;

taking advantage of extensions of time to comply with certain new or revised financial accounting standards;
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being permitted to comply with reduced disclosure obligations regarding executive compensation in our periodic reports and proxy statements;
and

being exempt from the requirement to hold a non-binding advisory vote on executive compensation and stockholder approval of any golden
parachute payments not previously approved.

If we are required to publicly report under the Exchange Act as an “emerging growth company”, we expect to take advantage of these reporting exemptions
until we are no longer an emerging growth company. We would remain an “emerging growth company” for up to five years, though if the market value of
our Common Stock that is held by non-affiliates exceeds $700 million, we would cease to be an “emerging growth company”.

If we elect not to become a public reporting company under the Exchange Act, we will be required to publicly report on an ongoing basis under the
reporting rules set forth in Regulation A for Tier 2 issuers. The ongoing reporting requirements under Regulation A are more relaxed than for “emerging
growth companies” under the Exchange Act. The differences include, but are not limited to, being required to file only annual and semi-annual reports,
rather than annual and quarterly reports. Annual reports are due within one hundred twenty (120) calendar days after the end of the issuer's fiscal year, and
semi-annual reports are due within ninety (90) calendar days after the end of the first six (6) months of the issuer's fiscal year

OUR BUSINESS
Atlis and Industry Background

Atlis Motor Vehicles Inc is an early-stage development and manufacturing company of electric vehicle battery technology and vehicle platforms. The
Company can be best described as a technology development company working toward providing battery technology and a Vehicle as a Service platform
for electric heavy duty and light duty work vehicles. The company is in the process of developing electrified vehicle, infrastructure, and software platforms
for work fleets. At the core of Atlis Motor Vehicles’ hardware platform will be proprietary battery technology capable of charging a full-size pickup truck
in 15 minutes, and a modular system architecture capable of scaling to meet the specific vehicle or equipment application needs. We want to build a truck
with unprecedented capabilities at a reasonable price. At the same time, we intend to scale our battery production and become a battery cell supplier. We
also want to change the customer experience from sales, ordering, financing, and delivery to maintenance and service.

Principal Product and Its Market

Atlis Motor Vehicles has several pillars of product focus for our business. These pillars are:

. ATLIS Energy. Our goal is to offer a superior battery technology solution that offers unparalleled fast charging and superior inclement weather and
output performance. Not only will the battery technology be used in Atlis products, but we also intend to manufacture and sell our superior battery cell and
pack technology as its own product line.

. ATLIS XP. As we look to the future of electrification, Atlis Motor Vehicles’ XP Platform aims to provide a scalable technology solution with
a connected cloud, mobile, service, and charging ecosystem that will provide unprecedented workflows and customer experiences moving forward.
This platform of technology will be leveraged to develop new vehicle solutions quickly while minimizing costs and time. The modular XP
technology platform will allow Atlis Motor Vehicles to work quickly with strategic partners looking to develop new vehicle solutions for niche and
mass-market opportunities while leveraging the vast network of capabilities we look to provide.
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° ATLIS Charging. The Atlis Motor Vehicles Advanced Charging Station, or AAC, is being designed to boast the highest power solution to
enter the market, a 1.5MW charging station, that's as simple to operate as filling up your gas vehicle today. ATLIS will also provide CCS 2.0
charging capabilities for non-ATLIS branded vehicles.

. ATLIS XT. The XT Pickup truck will be our flagship vehicle product offering. The XT Pickup truck aims to represent every key piece of
technology Atlis Motor Vehicles is developing and how this technology can be utilized to bring capable, non-compromising vehicle solutions
through electrification. The XT Pickup truck will be our market entry solution into the world of work and is intended to be just the beginning of a
long line of vehicle solutions built on our XP Platform

Product Development

From its incorporation in 2016 through late 2021, Atlis Motor Vehicles was focused purely on research and development. The business strategy, battery
intellectual property, and initial truck design were created by the founding team. In March 2018 Atlis Motor Vehicles launched its first Regulation CF
campaign to fund further development of the battery technology and hire the concept team to develop the XP Platform and XT Truck designs. In October
2018 Atlis Motor Vehicles completed a proof-of-concept prototype battery pack that demonstrated a full charge in less than 15 minutes. In 2019 Atlis
Motor Vehicles completed a proof-of-concept prototype build of the XP Platform. Progress slowed due to lapses in available funding until Atlis was able to
launch a second Regulation CF campaign in December 2019 to fund an initial production facility and hiring the engineering team that is now working to
finalize design of the AMV Battery cell, XT Truck, and XP Platform. In August 2020, Atlis Motor Vehicles launched a Regulation A campaign. Funds
from the Regulation A campaign were put to use in facility expansion and continued growth of ATLIS technical development teams. In September 2021,
ATLIS Motor Vehicles launched a regulation CF campaign. Funds from the Regulation CF campaign are being utilized to continue scaling AMV Cube Cell
production and growth of engineering technical and development teams. ATLIS Motor Vehicles is currently in the validation phase of the AMV Cube Cell
and plans to begin production in December 2021. Once production of the AMV Cube cell begins, ATLIS Motor Vehicles will proceed with continued
growth investments in scaling AMV Cell manufacturing capabilities. Atlis Motor Vehicles is currently in the process of finalizing engineering designs for
the XP Platform and XT Pickup Truck and is tracking for completion of the design phase in Q4 of 2022, resulting in functional, production

prototypes. Once design phase is complete the XP Platform and XT Pickup Truck prototypes will complete a thorough validation and testing phase before
entering production in late 2022. Product safety and validation testing will be very thorough and will likely require design changes in order to meet
necessary requirements. These changes are an anticipated hurdle of the test phase.

How We Will Generate Revenue

Atlis Motor Vehicles does not currently generate sales for our software and hardware services. Atlis Motor Vehicles is in the early stages of the product and
company development. Atlis Motor Vehicles’ expects to begin generating sales by late 2022. Atlis Motor Vehicles is still in the research and development
stage and does not currently produce a product for sale. Atlis will soon exit the early stages of product and company development, whereupon it will
produce a working prototype. Atlis Motor Vehicles has demonstrated physical proof of concept prototypes for the battery technology and XP Platform and
renderings for the XT Truck. Following proof of concept prototypes, Atlis Motor Vehicles will finalize the design of all components and parts, order initial
parts, and build the first working prototypes with production-quality parts. From there the production-level prototypes will go through thorough testing and
once testing has passed all requirements the final designs will be locked and production parts will be ordered and built in our initial production runs. Atlis
has not yet generated any sales of the XT Pickup truck or XP Platform to date. We expect to finalize development of the production model and hope to
begin producing trucks for delivery and sale by the end of calendar year 2022.
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Atlis Motor Vehicles has built a pilot production line for the Atlis battery cell and is working to scale production of battery cells and battery packs in the
coming year. Atlis has built the first production-level prototypes and will next go through testing and validation. Once testing has passed all requirements,
the final designs will be locked, and the first production batteries will be built for initial customers. We expect to build the first batteries for customers by
the end of calendar year 2021.

For the XP Platform and XT Truck products, Atlis is still in the research and development stage and does not currently produce a Platform or Vehicle
product for sale. ATLIS has produced a working prototype of the XP Platform, XT Pickup truck, and ATLIS V1.5 Battery cell technology. Atlis Motor
Vehicles has demonstrated physical proof of concept prototypes for the battery technology, XP Platform, and XT Truck. Following completion of the proof-
of-concept prototypes of the XP Platform and XT Truck, Atlis Motor Vehicles will finalize the design of all components and parts, order initial parts, and
build the first working prototypes with production-quality parts. From there the production-level prototypes will go through thorough testing and once
testing has passed all requirements the final designs will be locked, and production parts will be ordered and built in our initial production runs. Atlis has
not yet generated any sales of the XT Pickup truck or XP Platform to date. The Company is still in the development stage and will be for at least 12-18
more months. We expect to finalize development of the production model and begin producing trucks for delivery and sale by the end of calendar year
2022.

Atlis Motor Vehicles has received substantial interest in its product via reservations submitted on the Company’s website. The total value of these
reservations, if all such reservations were converted to sales, is over $2.8 billion. This projection was generated by extrapolating the XT Pickup Truck’s
predicted average sales price of $59,968 by the number of electronic reservations made on the Company's website. Reservations from email addresses that
bounce have been removed, and each reservation is counted as one vehicle unless an Atlis representative speaks to the reservation holder and validates the
request for multiple vehicles. These reservations are non-binding, non-deposit, and require no down payment or reservation fee. Atlis has foregone the
requirement for a refundable deposit in favor of allowing reservation holders to become investors in Atlis Motor Vehicles through our Regulation CF and
Regulation A+ offerings. This expressed interest should not be taken as a guarantee of sale.

Distribution Channels
Our hardware and services will be conducted online via our website. Fleet and consumer customers will be able to purchase the Atlis XP Platform, Atlis

XT Pickup Truck, and Atlis advanced charging solutions online.

Our advanced charging infrastructure will require users to be able to purchase electricity at our charging stations. This purchase will be conducted through
our cloud-based mobile application and website.

Growth Strategy
Our strategy for growth is to focus on execution. We are completing the design work to deliver our production prototype in the second half of 2020. From

there, we will stand up production and begin building products. Once we have started production, we plan to leverage influencer marketing and customer
word of mouth to generate additional interest in our products. We will develop a dedicated sales team pursuing larger fleet customers.
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Need for Government Approval of Principal Products or Services
As we progress, we may need to obtain government approval for meeting federal transportation safety guidelines.
Our Team Members

- Mark Hanchett, Chief Executive Officer - Mark Hanchett has over ten years of product development experience with 16 successful
electromechanical and software product launches. Mark Hanchett brings a passion for solving hard problems in product strategy, design, manufacturing,
and business operations, while continuously driving a focus on the best possible customer experience. Mark has served as Founder, Director, and CEO of
Atlis Motor Vehicles since inception in 2016. Before starting Atlis Motor Vehicles, Mark was a director at Axon Enterprise Inc from 2012 to 2017, leading
teams in the development of innovative hardware and software products for law enforcement. From 2007 to 2012 he served as a senior mechanical engineer
and project manager leading cross-functional teams through design and development of innovative conductive electrical weapons at Axon Enterprise inc.

- Annie Pratt, President - Annie is a creative problem solver with a background in product management, design, and business. After studying Product
Design at Stanford's design school, she kicked off her career as a Product Manager at Axon Enterprise, launching in-car video solutions for law
enforcement. Most recently she served as the Director of Consumer Products at Axon, where she built an independent business unit and doubled both
revenue and profit in three years. She has brought a passion for design thinking, user experience, and business strategy to Atlis.

- Benoit Le Bourgeois, Vice President of User Experience — Ben has over 20 years of experience in automotive infotainment, connectivity, and user
experience development. Prior to Atlis, Ben was Head of Connectivity at Byton.

- Roger Townsend, Vice President of Vehicle Engineering —Contributes 40 year's of Automotive Body & Chassis Structures, Vehicle Engineering
and Program Management experience. Roger's international career includes delivering major vehicle development programs for globally recognized OEM's
and Tier 1 suppliers.

- Liwen Ji, Senior Director of Battery Cell Engineering —After completing his PhD in Fiber and Polymer Science — Lithium-ion Batteries and Fuel
Cells, Liwen continued his postdoctoral research on polymer-sulfur nano-composites for high-energy lithium-sulfur batteries at the US Department of
Energy’s National Laboratories. Liwen has held Research Scientist positions at General Motors, Lynntech, Enevate, and EoCell where he lead development
of high-energy and long-life batteries for electric vehicle and consumer product applications.

- Victor Atlasman, Director of Engineering, Charging Station — Victor has extensive electric vehicle charging knowledge and experience from the
country’s first deployment of EVSE’s known as the EV Project (Ecotality, aka. Blink Network, aka. CarCharging). Victor has held technical leadership and
project management roles at American Traffic Solutions, Arizona State University, and New York City Department of Environmental Protection.

- Will Rudolphi, Director of Investor Relations - Will has an extensive background in business development and has taken on our fundraising efforts.

- Demarco Cason, Director of Operations — Demarco brings a breadth of experience across Operations, Manufacturing, and Engineering within the
automotive, energy, and technology sectors. Demarco became an expert on manufacturing batteries as a former Process Engineer at Nant Energy
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- Victor Atlasman, Director of Engineering, Charging Stations — Victor has over 15 years of experience in the emerging technology sector. He brings
to Atlis his extensive Electric Vehicle Charging knowledge and experience from the country’s first deployment of EVSE’s known as the EV Project.

- Daniel Slesnick, Director of Recruiting — Daniel has a breadth of experience leading recruiting efforts in the high tech sector. He recruited for
Amazon, Facebook & Apple before joining Atlis.

- Sherise Gumbs, Director of Cloud and Information Technology Services — Sherise brings over 10 years of experience in Information Technology.
Sherise has developed and automated systems for over twenty Fortune 500 companies prior to joining ATLIS.

Significant Purchases of Plant and Equipment

Category Purchase Price|
Battery Cell Manufacturing Equipment (Mixing, $2,900,000
Coating, Stamping, Stacking, Jelly Roll Can Insert, Can
Seamer, Electrolyte Filling, Laser Welding)

Battery Cell Formation Equipment (Chamber Oven, $650,000
Formation, Qualification)
TOTAL $3,550,000

Liquidity & Capital Resources

As of November 1, 2021, Atlis Motor Vehicles had a balance of $3,480,999.48 in cash available. As of November 1, 2021, Atlis Motor Vehicles has
$210,000.00 in revolving credit with Divvy.

PROPERTY

Atlis has occupied 1828 Higley Road, Mesa AZ, for all its operations. The 42,828 Sq. Ft industrial facility is occupied solely by Atlis Motor Vehicles. The
facility includes both office space and warehouse space.

LEGAL PROCEEDINGS

No active legal proceedings are currently pending to which the Company or any of its property are subject.
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Executive Officer and Director

MANAGEMENT

Our executive officers and directors, and their ages and positions as of the date of this memorandum, are as follows:

Name Position Age Term in Office
Mark Hanchett Chief Executive Officer, Chairman 40 Indefinite, appointed November 9, 2016
Annie Pratt President, Board Director 29 Indefinite, appointed November 1, 2019
Benoit Le Bourgeois VP of User Experience 44 Indefinite, appointed August 24, 2020
Roger Townsend VP of Vehicle Engineering 61 Indefinite, appointed September 20, 2021
Britt Ide Board Director 49 August 30, 2021 — August 30, 2022

EXECUTIVE COMPENSATION

2022 projections for the total executive compensation for the four current executive officers and directors at the end of calendar year 2021 is as follows:

Name Capacities in which Cash Other Total
compensation was compensation ($) compensation compensation ($)
received ($)

Mark Hanchett Chief Executive Officer $200,000 $0 $200,000

Annie Pratt President $200,000 $0 $200,000

Benoit Le Bourgeois VP of User Experience $140,000 $0 $140,000

Roger Townsend VP of Vehicle Engineering $180,000 $0 $180,000
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As of November 1, 2021, the executive compensation for the four executive officers and directors during 2021 is as follows :

Name Capacities in which Cash Other Total
compensation was compensation ($) compensation compensation($)
received (%)
Mark Hanchett Chief Executive Officer $126,923.16 $0 $126,923.16
|Annie Pratt President $126,923.16 $0 $126,923.16
Benoit Le Bourgeois VP of User Experience $88,846.32 $0 $88,846.32
Roger Townsend VP of Vehicle Engineering $12,586.16 $0 $12,586.16

At the end of calendar year 2020, the executive compensation for the four executive officers and directors during 2020 was as follows:

Name Capacities in which Cash Other Total
compensation was compensation ($) compensation compensation ($)
received ($)
Mark Hanchett Chief Executive Officer $174,013.75 $0 $174,013.75
lAnnie Pratt President $171,522.68 $0 $171,522.68
Benoit Le Bourgeois VP of User Experience $44,941.61 $0 $44,941.61
Total cumulative payroll wages to all employees in 2020 was $2,454,544.61.
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
The following table sets forth information about the current beneficial ownership of the Company as of November 1, 2021 .
Title of Class [Name and IAmount and IAmount and IPercent
address of nature of nature of Ownership of
beneficial beneficial beneficial Class
owner ownership ownership
acquirable
Class D stock Mark Hanchett 18,928,675 11,175,000 shares 72%
shares
Class A stock options Mark Hanchett 18,928,675 11,175,000 options 56%
options
Class D stock Annie Pratt 6,234,195 shares 5,587,480 shares 28%
Class A stock options Annie Pratt 6,234,195 options 5,587,480 options 18%
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There is no holder of Class A common stock who owns more than 10% of the Class A common stock.
COMPANY SECURITIES
The Company has authorized 60,000,000 total shares of Class A common stock outstanding.
The Company will be offering 629,550 shares plus up to 94,433 bonus shares of Class A Common Stock as part of this Regulation A offering
Each share of Class A common stock has voting rights of 1 vote per share

DESCRIPTION OF SECURITIES

We have authorized capital stock consisting of 100,000,000Z shares of common stock, $0.0001 par value per share. Atlis Motor Vehicles has several classes
of common stock shares.

Class A
Class A common stock has 1 vote per share.

As of November 1, 2021. Atlis Motor Vehicles has issued 8,883,308 Class A shares outstanding and 26,719,859 options for Class A shares.

Class B
Class B common stock has no voting power. This Class B classification is reserved for future issues of common stock.

As of November 1, 2021 Atlis Motor Vehicles has 0 Class B shares outstanding.

Class C

Class C common stock is Non-participating Preferred Class A common stock. This Class C Class A common stock has 1 vote per share. Class C stock
receives non-participating preferred liquidation preference. Upon a sale or transfer of Class C stock, Class C stock shall be converted to Class A stock.
Holder of Class C stock has the right to a board seat.

As of November 1, 2021 Atlis Motor Vehicles has 5000 Class C shares outstanding.
Class D
Class D classification of common stock has 10 votes per share. This Class D classification may be used for future issues of common stock. Upon

termination or resignation of employment all Class D stock vested to employee shall convert to the same number of shares of Class A stock.

As of November 1, 2021 Atlis Motor Vehicles had 25,162,870 Class D shares outstanding.

2 Authorized shares as of November 30, 2021 upon shareholder approval and approved Amended Articles of Incorporation
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PENNY STOCK REGULATION

The SEC has adopted regulations which generally define “penny stock” to be any equity security that has a market price of less than Five Dollars ($5.00)
per share or an exercise price of less than Five Dollars ($5.00) per share. Such securities are subject to rules that impose additional sales practice
requirements on broker-dealers who sell them. For transactions covered by these rules, the broker-dealer must make a special suitability determination for
the purchaser of such securities and have received the purchaser’s written consent to the transaction prior to the purchase. Additionally, for any transaction
involving a penny stock, unless exempt, the rules require the delivery, prior to the transaction, of a disclosure schedule prepared by the SEC relating to the
penny stock market. The broker-dealer also must disclose the commissions payable to both the broker-dealer and the registered representative, current
quotations for the securities and, if the broker-dealer is the sole market-maker, the broker-dealer must disclose this fact and the broker-dealer’s presumed
control over the market. Finally, among other requirements, monthly statements must be sent disclosing recent price information for the penny stock held in
the account and information on the limited market in penny stocks. As our Common Stock immediately following this Offering may be subject to such
penny stock rules, purchasers in this Offering will in all likelihood find it more difficult to sell their Common Stock shares in the secondary market

DIVIDEND POLICY

We have never declared or paid cash dividends. We intend to retain earnings, if any, to support the development of the business and therefore, do not
anticipate paying cash dividends for the foreseeable future. Payment of future dividends, if any, will be at the discretion of our board of directors after
taking into account various factors, including current financial condition, operating results and current and anticipated cash needs.

JURY TRIAL WAIVER

IN ANY ACTION, SUIT, OR PROCEEDING IN ANY JURISDICTION BROUGHT BY ANY PARTY AGAINST ANY OTHER PARTY, THE PARTIES
EACH KNOWINGLY AND INTENTIONALLY, TO THE GREATEST EXTENT PERMITTED BY APPLICABLE LAW, HEREBY ABSOLUTELY,
UNCONDITIONALLY, IRREVOCABLY AND EXPRESSLY WAIVES FOREVER TRIAL BY JURY.

Note that this waiver pertains to any and all claims, including those derived from federal securities laws. Such a waiver may result in risks to investors such
as increased costs to bring a claim, limited access to information, and other imbalances of resources between the Company and Shareholders. This waiver
may discourage claims or limit shareholders’ ability to bring a claim in a judicial forum that they find favorable, and there is uncertainty as to whether a
court of competent jurisdiction would enforce the provision. Investors cannot waive compliance with the federal securities laws and their rules and
regulations.
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PLAN OF DISTRIBUTION

The shares are being offered by us on a “best-efforts” basis by our officers, directors and employees, with the assistance of independent consultants, and
through registered broker-dealers who are members of the Financial Industry Regulatory Authority (“FINRA™). As of the date of this Offering Circular,
unless otherwise permitted by applicable law, we do not intend to accept subscriptions from investors in this Offering who reside in certain states, unless
the Company’s FINRA-member broker-dealer is approved consummate and process sales to investors in such states. We reserve the right to temporarily
suspend and/or modify this Offering and Offering Circular in the future, during the Offering Period, in order to take such actions necessary to enable the
Company to accept subscriptions in this Offering from investors residing in such states identified above.

There is no aggregate minimum to be raised in order for the Offering to become effective and therefore the Offering will be conducted on a “rolling basis.”
This means we will be entitled to begin applying “dollar one” of the proceeds from the Offering towards our business strategy, offering expenses,
reimbursements, and other uses as more specifically set forth in the “Use of Proceeds” contained elsewhere in this Offering Circular.

We have retained Rialto Markets, LLC as a FINRA registered broker-dealer for its services in this transaction. Participating broker-dealers, if any, and
others may be indemnified by us with respect to this offering and the disclosures made in this Offering Circular. These provisions apply to all FINRA
members participating in this offering, including, but not limited to, Rialto Markets, LLC. The Company has retained Rialto Markets to act as the Broker of
Record for the Offering. Rialto Markets will receive a consulting fee of $5,000, a Blue-Sky Service fee of $5,000, a commission/fee of 3% of the
aggregate amount of gross proceeds from the offering. In addition to these fees, Rialto Markets may also receive expense reimbursements up to $15,000 for
FINRA and Blue-Sky Fees. Additionally, monthly technology fees of $2500 will be paid to KoreConX for the duration of the Offering. The maximum
amounts of all items of underwriting compensation in connection with this offering are disclosed, pursuant to FINRA rule 5110(c)(2)(C).

In return for the aforementioned compensation, Rialto Markets will provide the company: advisory services, marketing, data analytics, background checks,
investor accreditation, subscription agreement review, investment limit review, registered agency, data transmission, and back-office activities,

A maximum of five percent (5%) of the gross proceeds of this Offering Sales commissions is to be paid to any participating underwriter. Notwithstanding
the services of Rialto Markets as noted above, we may pay selling commissions to other participating broker-dealers who are members of FINRA for shares
sold by them, equal to a percentage of the purchase price of the Class A common stock shares that they sell. We may pay finder’s fees to persons who refer
investors to us. We may also pay consulting fees to consultants who assist us with the Offering, based on invoices submitted by them for advisory services
rendered. As of the date of this Offering Circular, the Company has not retained or engaged with any other broker-dealers, consultants, or finders.
Consulting compensation, finder’s fees and brokerage commissions may be paid in cash, Class A common stock or warrants to purchase our Class A
common stock. We may also issue shares and grant stock options or warrants to purchase our Class A common stock to broker-dealers for sales of shares
attributable to them, and to finders and consultants, and reimburse them for due diligence and marketing costs on an accountable or non-accountable basis.

This offering will terminate on the earlier of (i) May 15, 2022, subject to extension for up to one hundred-eighty (180) days in the sole discretion of the
Company; or (ii) the date on which the Maximum Offering is sold; or (iii) when our board of directors elects to terminate the Offering
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Rewards

At stepped investment levels, the company plans to offer investment packages that provide various incentives. For the purposes of determining investment
level, any new investment in this offering will be combined with investments made by the same investor (legal name and email address must be identical)
in any of the company's prior Regulation CF or Regulation A offerings.

The company plans to offer the following benefits at various levels of investment:

Tier 1 ($1,500)
5% bonus shares

Tier 2 ($5,000)
7% bonus shares

Tier 3 ($10,000)
10% bonus shares

Tier 4 ($50,000)
15% bonus shares

Tax consequences for recipient (including federal, state, local, and foreign income tax consequences) with respect to the investment benefit packages are

the sole responsibility of the investor. Investors must consult with their own personal accountant(s) and/or tax advisor(s) regarding these matters.
ADDITIONAL INFORMATION ABOUT THE OFFERING

Investment Limitations

Generally, no sale may be made to you in this Offering if the aggregate purchase price you pay is more than ten percent (10%) of the greater of your annual

income or net worth (please see below on how to calculate your net worth). Different rules apply to accredited investors and non-natural persons. Before

making any representation that your investment does not exceed applicable thresholds, we encourage you to review Rule 251(d)(2)(i)(C) of Regulation A.

For general information on investing, we encourage you to refer to www.investor.gov.

Because this is a Tier 2, Regulation A offering, most investors must comply with the ten percent (10%) limitation on investment in the Offering. The only

investor in this Offering exempt from this limitation is an “accredited investor” as defined under Rule 501 of Regulation D under the Securities Act (an

“Accredited Investor”). If you meet one of the following tests you should qualify as an Accredited Investor:

(i) You are a natural person who has had individual income in excess of $200,000 in each of the two (2) most recent years, or joint income with your
spouse in excess of $300,000 in each of these years, and have a reasonable expectation of reaching the same income level in the current year;

(i) You are a natural person and your individual net worth, or joint net worth with your spouse, exceeds $1,000,000 at the time you purchase Shares
(please see below on how to calculate your net worth);
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(iii) You are an executive officer or general partner of the issuer or a manager or executive officer of the general partner of the issuer;

(iv) You are an organization described in Section 501(c)(3) of the Internal Revenue Code of 1986, as amended, or the Code, a corporation, a Massachusetts
or similar business trust or a partnership, not formed for the specific purpose of acquiring the Shares, with total assets in excess of $5,000,000;

(v) You are a bank or a savings and loan association or other institution as defined in the Securities Act, a broker or dealer registered pursuant to Section
15 of the Exchange Act, an insurance company as defined by the Securities Act, an investment company registered under the Investment Company Act
of 1940 (the "Investment Company Act"), or a business development company as defined in that act, any Small Business Investment Company
licensed by the Small Business Investment Act of 1958 or a private business development company as defined in the Investment Advisers Act of 1940;

(vi) You are an entity (including an Individual Retirement Account trust) in which each equity owner is an accredited investor;

(vii) You are a trust with total assets in excess of $5,000,000, your purchase of Shares is directed by a person who either alone or with his purchaser

representative(s) (as defined in Regulation D promulgated under the Securities Act) has such knowledge and experience in financial and business
matters that he is capable of evaluating the merits and risks of the prospective investment, and you were not formed for the specific purpose of

investing in the Shares; or

(viii) You are a plan established and maintained by a state, its political subdivisions, or any agency or instrumentality of a state or its political subdivisions,
for the benefit of its employees, if such plan has assets in excess of $5,000,000.

OFFERING PERIOD AND EXPIRATION DATE

This Offering will start on or immediately prior to the date on which the SEC initially qualifies this Offering Statement (the “Qualification Date”) and will
terminate on the Termination Date (the “Offering Period”).

Procedures for Subscribing
If you decide to subscribe for our Class A common stock shares in this Offering, you should:
1. Electronically receive, review, execute and deliver to us a subscription agreement; and

2. Deliver funds directly by wire or electronic funds transfer via ACH to the Company’s bank account designated in the Company’s subscription
agreement.

Any potential investor will have ample time to review the subscription agreement, along with their counsel, prior to making any final investment decision.
We shall only deliver such subscription agreement upon request after a potential investor has had ample opportunity to review this Offering Circular.
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Right to Reject Subscriptions

After we receive your complete, executed subscription agreement and the funds required under the subscription agreement have been transferred to our
designated account, we have the right to review and accept or reject your subscription in whole or in part, for any reason or for no reason. We will return all
monies from rejected subscriptions immediately to you, without interest or deduction.

Acceptance of Subscriptions

Upon our acceptance of a subscription agreement, we will countersign the subscription agreement and issue the shares subscribed at closing. Once you
submit the subscription agreement and it is accepted, you may not revoke or change your subscription or request your subscription funds. All accepted
subscription agreements are irrevocable.

Under Rule 251 of Regulation A, non-accredited, non-natural investors are subject to the investment limitation and may only invest funds which do not
exceed ten percent (10%) of the greater of the purchaser's revenue or net assets (as of the purchaser's most recent fiscal year end). A non-accredited, natural
person may only invest funds which do not exceed ten percent (10%) of the greater of the purchaser's annual income or net worth (please see below on how
to calculate your net worth).

NOTE: For the purposes of calculating your net worth, it is defined as the difference between total assets and total liabilities. This calculation must exclude
the value of your primary residence and may exclude any indebtedness secured by your primary residence (up to an amount equal to the value of your
primary residence). In the case of fiduciary accounts, net worth and/or income suitability requirements may be satisfied by the beneficiary of the account or
by the fiduciary, if the fiduciary directly or indirectly provides funds for the purchase of the Shares.

In order to purchase our Class A common stock shares and prior to the acceptance of any funds from an investor, an investor will be required to represent,
to the Company’s satisfaction, that he is either an accredited investor or is in compliance with the ten percent (10%) of net worth or annual income
limitation on investment in this Offering.

EXPERTS
The financial statements of the Atlis appearing elsewhere in this Offering Circular have been included herein in reliance upon the report, which includes an
explanatory paragraph as to the Company's ability to continue as a going concern, of LLC, an independent certified public accounting firm, appearing

elsewhere herein, and upon the authority of that firm as experts in accounting and auditing. Our independent auditor is Jason M. Tyra, CPA, MBA of Jason
M. Tyra, CPA, PLLC. Counsel providing the legality opinion provided as an exhibit to the offering is Jordan Christensen of WCAZ Law, PLLC.
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WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a Regulation A Offering Statement on Form 1-A under the Securities Act of 1993, as amended, with respect to the shares of
Class A common stock offered hereby. This Offering Circular, which constitutes a part of the Offering Statement, does not contain all of the information set
forth in the Offering Statement or the exhibits and schedules filed therewith. For further information about us and the Class A common stock offered
hereby, we refer you to the Offering Statement and the exhibits and schedules filed therewith. Statements contained in this Offering Circular regarding the
contents of any contract or other document that is filed as an exhibit to the Offering Statement are not necessarily complete, and each such statement is
qualified in all respects by reference to the full text of such contract or other document filed as an exhibit to the Offering Statement. Upon the completion
of this Offering, we will be required to file periodic reports, proxy statements, and other information with the SEC pursuant to the Securities Exchange Act
of 1934. You may read and copy this information at the SEC's Public Reference Room, 100 F Street, N.E., Room 1580, Washington, D.C. 20549. You may
obtain information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. The SEC also maintains an Internet website that
contains reports, proxy statements and other information about issuers, including us, that file electronically with the SEC. The address of this site

is www.sec.gov.
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FINANCIAL STATEMENTS

ATLIS MOTOR VEHICLES, INC.

Unaudited Financial Statements For The Six Months Ended June 30, 2021
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Atlis Motor Vehicles, Inc.
Balance Sheet
June 30, 2021

(Unaudited)
June 2021

Current Assets

Cash 654,043

Prepaid Expenses 44,230
TOTAL CURRENT ASSETS 698,273
Fixed Assets, Net 125,264
Intangibles, Net 36,046
Other Assets

Security Deposits 90,222

Vendor Deposits 58,312
TOTAL OTHER ASSETS 148,534
TOTAL ASSETS 1,008,117
LIABILITIES AND STOCKHOLDERS' DEFICIT
Current Liabilities

Accounts Payable 100,587

Accrued Expenses 136,654

Payroll Tax Liabilities 1,046,972

Paycheck Protection Program Loan 460,240

Deferred Rent — Current Portion 17,171
TOTAL CURRENT LIABILITIES 1,791,624
Other Liabilities

Deferred Rent 116,149
TOTAL LIABILITIES 1,907,773
Shareholders’ Deficit

Common Stock (60,000,000 shares authorized; par value $0.0001 1,567

14,845,067 shares issued and outstanding as of December 31, 2020;
14,183,208 shares issued and outstanding as of December 31, 2019)

Receivable from Shareholder (1,000)

Additional Paid-in Capital 45,247,168

Accumulated Deficit (46,147,391)
TOTAL STOCKHOLDERS’ DEFICIT (899,656)
TOTAL LIABILITIES AND STOCKHOLDERS’ DEFICIT 1,008,117

The accompanying notes are an integral part of these financial statements
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Atlis Motor Vehicles, Inc.
Statement of Operations
For the Six Months Ended June 30, 2021

(Unaudited)
June 2021

Revenue $ )
Operating Expense

Employee Stock Based Compensation 10,146,863

Salaries and Employee Benefits 1,606,376

Legal and Professional 589,910

General and Administrative 205,099

Research and Development 746,046

Advertising 1,155,179

Payroll Taxes 113,049

Depreciation 8,010

Rent 223,522
Total Operating Expenses

14,794,054

Loss from Operations (14,794,054)
Net Loss $ (14,794,054)
Net Loss per Share, Basic $ (0.97)
Weighted Average Number
of Shares Outstanding 15,183,734

The accompanying notes are an integral part of these financial statements
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Atlis Motor Vehicles, Inc.
Statement of Changes in Shareholders’ Deficit
For the Six Months Ended June 30, 2021

(Unaudited)
Additional Paid- Accumulated
Common Stock in Capital Deficit Total
Shareholder
Number Amount Receivable

Balance, December 31, 2020 14,845,067 $ 1484 $ 29,769,072 $ (1,000) $ (31,353,337) $ (1,583,781)
Net Loss (14,794,054) (14,794,054)
Issuance of Common Stock —
Non-Employee Compensation 37,500 4 308,996 309,000
Issuance of Common Stock 794,064 79 5,022,237 5,022,316
Employee Stock Based Awards
Not Issued 10,146,863 10,146,863
June 30, 2021 15,676,631 $ 1,567 $ 45,247,168 $ (1,000) $ (46,147,391) $ (898,656)

The accompanying notes are an integral part of these financial statements
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Atlis Motor Vehicles, Inc.
Statement of Cash Flows
For the Six Months Ended June 30, 2021

(Unaudited)
2020

Cash Flows From Operating Activities

Net Loss (14,794,054)
Adjustments to reconcile net loss to net cash used in operating
activities:

Depreciation Expense 8,010

Employee stock based compensation 10,146,863

Non-Employee stock compensation 309,000
Changes in operating assets and liabilities

Change in Prepaid Expenses (79,935)

Change in Other Receivables 2,280

Change in Accounts Payable 15,348

Change in Accrued Expenses 40,095

Change in Payroll Liabilities (329,399)

Change in Deferred Rent (4,731)
Net Cash Flows Used In Operating Activities (4,686,523)
Cash From Investing Activities

Purchase of Fixed Assets (82,947)

Purchase of Security Deposits (36,560)

Purchase of Vendor Deposits (2,544)
Net Cash Flows Used In Investing Activities (122,051)
Cash From Financing Activities

Proceeds from Paycheck Protection Program Loan 397,307

Proceeds from Stock Issuance 5,022,316

Repayment of Loans Payable -
Net Cash Flows From Financing Activities 5,419,623
Net Increase in Cash 611,049
Cash at Beginning of the Period 42,994
Cash at the End of Period 654,043
Supplemental Disclosure of Cash Flow Information
Cash paid during the year for:

Interest =

Income Taxes 800

The accompanying notes are an integral part of these financial statements
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Atlis Motor Vehicles, Inc.

Notes to the Financial Statements

June 30, 2021

Note 1 — Organization and Basis of Presentation
Organization

ATLIS Motor Vehicles Inc. (“the Company” or ATLIS), is an Arizona corporation incorporated on November 9, 2016. ATLIS is a mobility technology
company developing products that will power work. The ATLIS innovators are building an electric vehicle technology platform for heavy and light duty
work trucks used in the agriculture, service, utility, and construction industries. To meet the towing and payload capabilities of legacy diesel-powered
vehicles, ATLIS is developing proprietary battery technology and a modular system architecture capable of scaling to meet the specific needs of the all-
electric vehicle.

Going Concern

The accompanying financial statements have been prepared on a going concern basis which implies the Company will continue to meet its obligations for
the next 12 months as of the date these financial statements are issued.

The Company had a working capital deficit of $1,092,351 and an accumulated deficit of $46,147,391 as of June 30, 2021. The Company also had a net
loss of $14,794,054 for the six month period ended June 30, 2021.

On April 30, 2020, the Company received $92,931 in the form of a loan from the Paycheck Protection Program. The Company also received $397,309 on
February 11, 2021, for the second round loan in the Paycheck Protection Program. (see Note 6). The Company also raised an additional $5,022,316 from
the sale of common stock in 2021. The Company continues to raise capital through stock sales and investment campaigns. The Company cannot provide
any assurance that unforeseen circumstances that could occur at any time within the next twelve months or thereafter will not increase the need for the
Company to raise additional capital on an immediate basis.

These matters, among others, raise substantial doubt about the ability of the Company to continue as a going concern. These financial statements do not
include any adjustments to the amounts and classification of assets and liabilities that may be necessary should the Company be unable to continue as a
going concern.

COVID-19

The outbreak of a strain of coronavirus (COVID-19) in the U.S. has not had an impact on the Company’s business operations as the Company is currently
in the start-up phase. Mandatory closures of businesses imposed by the federal, state and local governments to control the spread of the virus is disrupting
the operations of our management, business and finance teams. In addition, the COVID-19 outbreak has adversely affected the U.S. economy and financial
markets, which may result in a long-term economic downturn that could negatively affect future performance. The extent to which COVID-19 will impact
the Company’s business and its financial results further will depend on future developments which are highly uncertain and cannot be predicted at this
time, but may result in a material adverse impact on the Company’s business, results of operations and financial condition.

Basis of Presentation

The accompanying unaudited condensed financial statements are prepared in accordance with GAAP, and include all adjustments (consisting only of
normal recurring accruals) which we considered as necessary for a fair presentation of the results for the period presented. Certain information and footnote
disclosures normally included in the financial statements prepared in accordance with accounting principles generally accepted in the United States of
America (“GAAP”) have been condensed or omitted. It is suggested that these unaudited condensed financial statements be read in conjunction with the
Company’s Annual Report for the year ended December 31, 2020. The results of operations for the six months ended June 30, 2021 are not necessarily
indicative of the results to be expected for future periods or the full year.
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Note 2 - Summary of Significant Accounting Policies

Use of Estimates

The preparation of consolidated financial statements in conformity with accounting principles generally accepted in the United States of America, or
GAAP, requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets
and liabilities at the date of the financial statements and the reporting amounts of expenses during the reported period. Actual results will differ from those
estimates.

Accounts Receivable

The Company is not currently in production and therefore does not have any account receivables due from its customers.

Inventory

The Company is not currently in production and therefore does not have any inventory at June 30, 2021.

Concentration of Credit Risks
The Company is subject to concentrations of credit risk primarily from cash and cash equivalents.

The Company considers all highly liquid temporary cash investments with an original maturity of three months or less when purchased, to be cash
equivalents. During the six month period ended June 30, 2021, the Company did not have any cash equivalent balances

The Company’s cash and cash equivalents accounts are held at a financial institution and are insured by the Federal Deposit Insurance Corporation, or the
FDIC, up to $250,000. From time-to-time, the Company’s bank balances exceed the FDIC insurance limit. To reduce its risk associated with the failure of
such financial institutions, the Company periodically evaluates the credit quality of the financial institution in which it holds deposits.

Revenue Recognition

The Company recognizes revenue in accordance with Accounting Standards Codification, or ASC, 606, the core principle of which is that an entity should
recognize revenue to depict the transfer of promised goods or services to customers in an amount that reflects the consideration to which the entity expects
to be entitled to receive in exchange for those goods or services. To achieve this core principle, five basic criteria must be met before revenue can be
recognized: (1) identify the contract with a customer; (2) identify the performance obligations in the contract; (3) determine the transaction price; (4)
allocate the transaction price to performance obligations in the contract; and (5) recognize revenue when or as the Company satisfies a performance
obligation.

The Company accounts for revenues when both parties to the contract have approved the contract, the rights and obligations of the parties are identified,
payment terms are identified, and collectability of consideration is probable.

The Company’s is not currently in production and therefore does not have any revenue at June 30, 2021.
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Fair Value of Financial Instruments

The Company accounts for assets and liabilities measured at fair value on a recurring basis in accordance with ASC Topic 820, Fair Value Measurements
and Disclosures, or ASC 820. ASC 820 establishes a common definition for fair value to be applied to existing generally accepted accounting principles
that require the use of fair value measurements, establishes a framework for measuring fair value, and expands disclosure about such fair value
measurements.

ASC 820 defines fair value as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market
participants at the measurement date. Additionally, ASC 820 requires the use of valuation techniques that maximize the use of observable inputs and
minimize the use of unobservable inputs. These inputs are prioritized below:

Level 1: Observable inputs such as quoted market prices in active markets for identical assets or liabilities.
Level 2: Observable market-based inputs or unobservable inputs that are corroborated by market data.
Level 3: Unobservable inputs for which there is little or no market data, which require the use of the reporting entity’s own assumptions.

Additional Disclosures Regarding Fair Value Measurements

The carrying value of cash, accounts payable, and accrued expenses approximate their fair value due to the short-term maturity of these items.

Advertising

The Company began utilizing media networks, including, but not limited to online and social media presence to build excitement and awareness for the
product and brand. Advertising costs for the six months ended June 30, 2021 were $1,153,806.

Income Taxes

Income taxes are accounted for in accordance with the provisions of ASC Topic 740, Accounting for Income Taxes. Deferred tax assets and liabilities are
recognized for the future tax consequences attributable to differences between the financial statement carrying amounts of existing assets and liabilities and
their respective tax bases. Deferred tax assets and liabilities are measured using enacted tax rates expected to apply to taxable income in the years in which
those temporary differences are expected to be recovered or settled. The effect on deferred tax assets and liabilities of a change in tax rates is recognized in
income in the period that includes the enactment date. Valuation allowances are established, when necessary, to reduce deferred tax assets to the amounts

expected to be realized, but no less than quarterly.

Property and equipment are recorded at cost and are depreciated on a straight-line basis over their estimated useful lives of five years. Maintenance and
repairs are charged to expense as incurred. Significant renewals and betterments are capitalized. The Company has a capitalization policy of $2,500. All

individual asset purchases over $2,500 are capitalized.
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Long-Lived Assets

In accordance with ASC 360-10, the Company evaluates long-lived assets for impairment whenever events or changes in circumstances indicate that their
net book value may not be recoverable. When such factors and circumstances exist, the Company compares the projected undiscounted future cash flows
associated with the related asset or group of assets over their estimated useful lives against their respective carrying amount. Impairment, if any, is based on
the excess of the carrying amount over the fair value, based on market value when available, or discounted expected cash flows, of those assets and is
recorded in the period in which the determination is made. There were no impairment charges for the six months ended June 30, 2021.

Research and Development Expenses

Research and development costs are charged to operations when incurred and are included in the operating expenses. The amounts for the six month period
ending June 30, 2021 were $746,046.

Common Stock

The total number of shares of stock which the Company shall have authority to issues is 60,000,000 shares of Common Stock at $0.0001 par value per
share. The Company has issued 15,676,631 shares of stock as of June 30, 2021.

Basic Loss Per Share

Basic loss per share is calculated by dividing the Company’s net loss number of common shares issued and outstanding during each period. Employee
stock awards are not included in the number of shares issued and outstanding as they have not been issued. As of June 30, 2021, the Company had
15,676,631 shares of common outstanding stock.

Share-Based Payments

The Company accounts for stock-based compensation in accordance with ASC Topic 718, Compensation-Stock Compensation, or ASC 718. Under the fair
value recognition provisions of this topic, stock-based compensation cost is measured at the grant date based on the fair value of the award and is
recognized as an expense over the requisite service period, which is the vesting period. For the six month period ending June 30, 2021, the Company
awarded employees 1,231,413 shares at a fair market value of $10,146,863.

Recent Accounting Pronouncements

In December 2019, the FASB issued Accounting Standards Update, or ASU, 2019-12, Simplifying the Accounting for Income Taxes which amends ASC
740 Income Taxes, or ASC 740. This update is intended to simplify accounting for income taxes by removing certain exceptions to the general principles in
ASC 740 and amending existing guidance to improve consistent application of ASC 740. This update is effective for fiscal years beginning after December
15, 2021. The guidance in this update has various elements, some of which are applied on a prospective basis and others on a retrospective basis with
earlier application permitted. The Company is currently evaluating the effect of this ASU on the Company’s financial statements and related disclosures.
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In February 2016, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) No. 2016-02, Leases. This update
requires lessees to recognize in the condensed consolidated balance sheet assets and liabilities for leases with lease terms of more than 12 months.
Consistent with current GAAP, the recognition, measurement, and presentation of expenses and cash flows arising from a lease by a lessee primarily will
depend on its classification as a finance or operating lease. However, unlike current GAAP—which requires only capital leases to be recognized in the
condensed consolidated balance sheet—the new ASU will require both types of leases to be recognized by a lessee in the condensed consolidated balance
sheet. In June 2020, the FASB issued ASU No. 2020-05 which delayed the effective date to fiscal years beginning after December 15, 2021, and interim
periods within fiscal years beginning after December 15, 2022. Early application is permitted. The Company plans on electing the optional transition
method to apply the standard as of the effective date and therefore, will not apply the standard to the periods presented in its financial statements. While the
Company is still evaluating this ASU, the Company has determined that the primary impact will be to recognize in the condensed consolidated balance
sheets all operating leases with lease terms greater than 12 months.. The Company does not expect a material impact on its condensed consolidated
statement of operations or condensed consolidated statement of cash flows. Additionally, the Company is in the process of evaluating the expanded
disclosure requirements related to this ASU.”

Other accounting pronouncements have been issued but deemed by management to be outside the scope of relevance to the Company.

Note 3 — Property and Equipment

Office Equipment $ 28,415
Tools and Plant Equipment 118,919

147,334
Accumulated Depreciation 22,070
Net Fixed Assets $ 125,264

ATLIS recorded depreciation expense related to property and equipment in the amount of $7,495 for the six months ended June 30, 2021.

Note 4 — Stock Compensation

The Company has awarded employees common stock beginning in 2019 and continues to offer stock awards on a per payperiod basis as well as individual
merit awards, through the period ended June 30, 2021.. The amounts recorded for employee stock compensation are also recorded to additional paid in
capital as the shares were vested but not issued. The stock value was computed based on the fair market value of the stock at the time of vesting. The fair
market value was determined based on selling price via crowd funding as the stock is not currently being openly traded. Employee stock awards through
June 30, 2021 were 4,957,254 shares at a fair market value of $34,829,918.

The Company awarded employees common stock during the period of January 2021 through June 2021. Employees were vested on a per payperiod basis
as well as occasional bonus awards. For the six months ended June 30, 2021, employees have vested but not issued common stock awards in the amount of
1,231,413 share and a fair market value of $10,146,863. Total employee stock awards vested but not issued for all periods as of June 30, 2021, is 4,957,254
in shares with a Fair Market Value of $34,829,918. This amount was recorded as employee compensation expense and a credit to Additional Paid in
Capital.

August 28, 2021, the Company put into place a new employee stock option compensation plan. Current employees were offered the new plan. A condition
of entering into the new plan was all equity granted and/or vested by the employee was relinquished effective January 1, 2021. Employees were granted
fully vested stock options on the date of signing as consideration for the relinquished stock awards. The immediate stock options value was commensurate
with the value of the stock awards relinquished. Signed agreements were obtained by all employees in the new plan and adjustments were recorded for the
relinquishment of the equity. Terminated employees will continue under the old plan until further notice. The Terminated employees stock awards were not
included in the adjustment to record the relinquishment. The employee equity granted and/or vested to terminated employees is currently still outstanding
and recorded in Additional Paid in Capital, until such time the Company issues the stock.
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Note 5 — Income Taxes

Deferred income taxes reflect the net tax effects of temporary differences between the carrying amounts of assets and liabilities for financial reporting
purposes and the amounts used for income tax purposes.

At December 30, 2020, the Company had net operating loss carryforwards of approximately $31,350,000 which will carryforwards through 2037. The
current year's net operating loss will carryforward indefinitely.

In December 2017, the U.S. Tax Cuts and Jobs Act of 2017 ("Tax Act") was enacted into law which significantly revises the Internal Revenue Code of
1986, as amended. The newly enacted federal income tax law, among other things, contains significant changes to corporate taxation, including a flat
corporate tax rate of 21%, limitation of the tax deduction for interest expense to 30% of adjusted taxable income, limitation of the deduction for newly
generated net operating losses to 80% of current year taxable income and elimination of net operating loss ("NOL") carrybacks, future taxation of certain
classes of offshore earnings regardless of whether they are repatriated, immediate deductions for certain new investments instead of deductions for
depreciation expense over time, and modifying or repealing many business deductions and credits beginning in 2018.

The current income tax benefit of $14,794,000 was generated for the six months ended June 30, 2021. The valuation allowance was increased due to
uncertainties as to the Company's ability to generate sufficient taxable income to utilize the net operating loss carryforwards which is the only significant
component of deferred taxes.

The Company recognizes interest and penalties related to uncertain tax positions in general and administrative expense. As of December 31, 2020 and 2019
the Company has no unrecognized uncertain tax positions, including interest and penalties.

The Company's federal income tax returns for tax years ended December 31, 2018 and beyond remain subject to examination by the Internal Revenue
Service. The returns for Arizona, the Company's most significant state tax jurisdiction, remain subject to examination by the Arizona Department of
Revenue for tax years ended December 31, 2017 and beyond.

Note 6 — Paycheck Protection Program I.oan

On April 30, 2020, ATLIS was granted a loan from Washington Federal Bank, in the aggregate amount of $92,931, pursuant to the Paycheck Protection
Program (“PPP”) under Division A, Title 1 of the CARES Act, which was enacted March 27, 2020. The loan, which was in the form of a Note dated April
28, 2020 issued ATLIS, matures April 30, 2022 and bears interest at a rate of 1.0% annually. The Note may be prepaid by the Borrower at any time prior to
the maturity with no prepayment penalties. Funds from the loan may only be used for payroll costs, costs used to continue group health care benefits,
mortgage payments, rent, utilities and interest on other debit obligations incurred before February 15, 2020. ATLIS has used the entire loan amount for
qualifying expenses. Under the terms of the Paycheck Protection Program, the loan may be forgiven upon submission of forgiveness application and
support for expenses as qualifying. ALTIS received full forgiveness for the PPP loan issued April 30, 2020 as evidenced by communications from
Washington Federal Bank.

On February 11, 2021, ATLIS was granted a loan from Washington Federal Bank, in the aggregate amount of $397,309, pursuant to the Paycheck
Protection Program (“PPP”) under Division A, Title 1 of the CARES Act, which was enacted March 27, 2020. The loan, which was in the form of a Note
dated February 11, 2021, issued ATLIS, matures February 11, 2026 and bears interest at a rate of 1.0% annually. The Note may be prepaid by the Borrower
at any time prior to the maturity with no prepayment penalties. Funds from the loan may only be used for payroll costs, costs used to continue group health
care benefits, mortgage payments, rent, utilities and interest on other debit obligations incurred before February 15, 2020. ATLIS has used the entire loan
amount for qualifying expenses. Under the terms of the Paycheck Protection Program, the loan may be forgiven upon submission of forgiveness application
and support for expenses as qualifying.
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Note 7 — Net Loss Per Share

Net loss per share is computed by dividing net loss by the weighted-average number of common shares outstanding during the period, excluding shares
subject to redemption or forfeiture. ATLIS presents basic net loss per share. ATLIS recorded a net loss per share of $1.94 for the six months ended June 30,
2021.

Potentially dilutive securities were excluded from the calculation of diluted loss per share because their effect would be anti-dilutive.

The Company had unissued shares of 1,231,413 at June 30, 2021, that were not included in the diluted earnings per share calculation because they were
antidilutive.

Note 8 — Commitments and Contingencies

Lease Obligations and Deferred Rent

ATLIS entered into a lease agreement on February 12, 2020 with Majestic Mesa Partners to lease the building located at 1828 North Higley Road in Mesa,
Arizona. The Lease term is five years and three months, commencing on April 1, 2020. The lease has graduated payments resulting in Deferred Rent being
recorded in the financial statements. The lease terms are as follows:

Lease Term Base Rent per Month
Lease Months 1 through 7 $14,133.24
Lease Months 8 through 12 $28,266.48
Lease Months 13 through 24 $29,114.47
Lease Months 25 through 36 $29,987.91
Lease Months 37 through 48 $30,887.55
Lease Months 49 through 60 $31,814.17
Lease Months 61 through 63 $32,768.60

The Company paid $84,799 to Majestic Mesa as a security deposit on the lease of the property.

Legal Proceedings

From time to time, the Company may become involved in legal proceedings arising in the ordinary course of business. ATLIS is not presently a party to
any legal proceedings that it currently believes, if determined adversely to the Company, would individually or taken together have a material adverse
effect on the Company’s business, operating results, financial condition or cash flows.

Vendor Deposits

The Company paid $58,312 to Salt River Project as a deposit for engineering services related to the efficient use of electricity for charging station

development. Salt River Project will be completing a construction project that will facilitate the implementation of the ATLIS charging station at the
facility as the Company nears production. The Company expects this construction project to begin in 2022.
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Payroll Taxes Payable

The Company has payroll tax obligations of $1,046,972 as of June 30, 2021. ATLIS is current on its 2021 payroll tax liability obligations.

2021

Federal Payroll Taxes — Excluding Employee Stock Awards $ 235,051
Federal Payroll Taxes — Employee Stock Awards 763,044
State Payroll Taxes 48,877
Total Payroll Taxes Payable $ 1,046,972

Note 9 — Subsequent Events

The Company received cash inflows from the stock sales via campaigns and private investors. The current stock campaign via crowd funding is through
Fund America. The Company has raised $4,370,564 from July 1, 2021 through November 18, 2021 and has issued 530,408 shares of common stock during
this period.

Management has evaluated events subsequent to the balance sheet date through July 15, 2021, the date in which the financial statements were available to
be issued. It has concluded that there are no additional effects that provide additional evidence about conditions that existed at the balance sheet date that
would require recognition in the financial statements or related note disclosures in accordance with FASB ASC 855 Subsequent Events.

August 28, 2021, the Company instituted a new employee stock option plan. Current employees were offered the new plan which requires relinquishment

of all prior stock awards. Employees were granted immediate vesting in stock options for consideration of the relinquishment. The plan then has a vesting
schedule for employees beginning with August 28, 2021.
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INDEPENDENT AUDITORS’ REPORT

ATLIS MOTOR VEHICLES, INC.

Audited Financial Statements For The Years Ended December 31, 2020 and 2019
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and
Stockholders of Atlis Motor Vehicles, Inc.

Opinion on the Financial Statements

We have audited the accompanying balance sheets of Atlis Motor Vehicles, Inc. (the Company) as of December 31, 2020 and 2019, and the related
statements of operations, stockholders’ deficit, and cash flows for each of the years in the two-year period ended December 31, 2020, and the related notes
(collectively referred to as the financial statements). In our opinion, the financial statements present fairly, in all material respects, the financial position of
the Company as of December 31, 2020 and 2019 and the results of its operations and its cash flows for each of the years in the two-year period ended
December 31, 2020, in conformity with accounting principles generally accepted in the United States of America.

The Company’s Ability to Continue as a Going Concern

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As discussed in Note 1 to the
financial statements, the Company has negative working capital at December 31, 2020, has incurred recurring losses and recurring negative cash flow from
operating activities, and has an accumulated deficit which raises substantial doubt about its ability to continue as a going concern. Management’s plans
concerning these matters are also described in Note 1. The financial statements do not include any adjustments that might result from the outcome of this
uncertainty.

Basis for Opinion
These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on the Company’s financial
statements based on our audits. We are a public accounting firm registered with the Public Company Accounting Oversight Board (United States)

(PCAOB) and are required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and
regulations of the Securities and Exchange Commission and the PCAOB.

An affiliate aof Prager Metis Internatfonal NORTH AMERICA EUROPE ASIA
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We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material misstatement, whether due to error or fraud. The Company is not required to have, nor
were we engaged to perform, an audit of its internal control over financial reporting. As part of our audits, we are required to obtain an understanding of
internal control over financial reporting, but not for the purpose of expressing an opinion on the effectiveness of the Company’s internal control over
financial reporting. Accordingly, we express no such opinion.

Our audits included performing procedures to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and
performing procedures that respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in
the financial statements. Our audits also included evaluating the accounting principles used and significant estimates made by management, as well as
evaluating the overall presentation of the financial statements. We believe that our audits provide a reasonable basis for our opinion.

Critical Audit Matters
Critical audit matters are matters arising from the current period audit of the financial statements that were communicated or required to be communicated

to the audit committee and that (1) relate to accounts or disclosures that are material to the financial statements and (2) involved our especially challenging,
subjective, or complex judgments. We determined that there were no critical audit matters

ﬁd&u Metia C/As, LeC

We have served as the Company’s auditor since 2020.
Basking Ridge, New Jersey
July 15, 2021
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The accompanying notes are an integral part of these financial statements

Atlis Motor Vehicles, Inc.
Balance Sheet
December 31, 2020 and 2019

2020 2019

ASSETS
Current Assets

Cash $ 42994 $ 5,063

Prepaid Expenses 1,843 -

Other Receivables 3,280 1,000
TOTAL CURRENT ASSETS 48,117 6,063
Fixed Assets, Net 49.810 12,389
Other Assets

Security Deposits 87,678 -

Vendor Deposits 58,312 -
TOTAL OTHER ASSETS 145,990 -
TOTAL ASSETS $ 243917 $ 18,452

The accompanying notes are an integral part of these financial statements
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2020 2019

LIABILITIES AND STOCKHOLDERS' DEFICIT
Current Liabilities

Accounts Payable $ 122,787 $ -

Accrued Expenses 96,558 2,006

Payroll Tax Liabilities 1,376,371 226,177

Paycheck Protection Program Loan 92,931 -

Deferred Rent — Current Portion 12,006 -
TOTAL CURRENT LIABILITIES 1,700,653 228,183
Other Liabilities

Related Party Loan - 10,483

Loans Payable - 7,737

Deferred Rent 126,045 -
TOTAL LIABILITIES 1,826,698 246,403
Shareholders’ Deficit

Common Stock (60,000,000 shares authorized; par value $0.0001 1,484 1,418

14,845,067 shares issued and outstanding as of December 31, 2020;
14,183,208 shares issued and outstanding as of December 31, 2019)

Additional Paid-in Capital 29,769,072 7,155,345

Accumulated Deficit (31,353,337) (7,384,714)
TOTAL LIABILITIES AND STOCKHOLDERS’ DEFICIT $ 243917 $ 18,452

The accompanying notes are an integral part of these financial statements
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Atlis Motor Vehicles, Inc.
Statement of Operations
For the Years Ended December 31, 2020 and 2019

2020 2019
Revenue $ - % -
Operating Expense
Employee Stock Based Compensation 18,706,075 5,976,980
Salaries and Employee Benefits 2,396,903 195,651
Legal and Professional 683,332 182,980
General and Administrative 150,025 56,701
Research and Development 574,483 50,428
Advertising 397,181 47,279
Payroll Taxes 714,917 207,057
Depreciation 6,317 4,130
Rent 325,907 630
Total Operating Expenses 23,955,140 6,721,836
Loss from Operations (23,955,140) (6,721,836)
Other Expenses
Interest Expense 291 6,219
Other 13,192 791
Total Other Expenses 13,483 7,010
Net Loss $ (23,968,623) $ (6,728,846)
Net Loss per Share, Basic $ (1.65) $ (0.49)
Weighted Average Number
of Shares Outstanding 14,563,710 13,748,755

The accompanying notes are an integral part of these financial statements
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Atlis Motor Vehicles, Inc.

Statement of Changes in Shareholders’ Deficit
For the Years Ended December 31, 2020 and 2019

Common Stock

Additional Paid- Accumulated
Number Amount in Capital Deficit Total

Balance, December 31, 2018 12,118,764 1212 560,857 $ (655,868) (93,799)
Net Loss (6,728,846) (6,728,846)
Issuance of Common Stock —

Non-Employee Compensation 246,000 25 85,815 85,840
Issuance of Common Stock 1,818,444 181 531,693 531,874
Employee Stock Based Awards Not Issued 5,976,980 5,976,980
December 31, 2019 14,183,208 1,418 7,155,345 $ (7,384,714) (227,951)
Issuance of Common Stock —

Non-Employee Compensation (23,968,623) (23,968,623)
Issuance of Common Stock 70,100 7 415,917 415,917
Employee Stock Based Awards Not Issued 591,759 59 3,491,735 3,491,735
Issuance of Common Stock —

Non-Employee Compensation 18,706,075 18,706,075
December 31, 2020 14,845,067 $ 1,484 $ 29,769,072 $ (31,353,337) (1,582,781)

The accompanying notes are an integral part of these financial statements
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For the Years Ended December 31, 2020 and 2019

Atlis Motor Vehicles, Inc.
Statement of Cash Flows

2020 2019
Cash Flows From Operating Activities
Net Loss (23,968,623) $ (6,728,846)
Adjustments to reconcile net loss to net cash used in operating activities:
Depreciation Expense 6,317 4,130
Employee stock based compensation 18,706,075 5,976,980
Non-Employee stock compensation 415,924 85,840
Changes in operating assets and liabilities
Change in Prepaid Expenses (1,843) -
Change in Other Receivables (2,280) -
Change in Accounts Payable 122,788 (4,488)
Change in Accrued Expenses 94,552 3,298
Change in Payroll Liabilities 1,150,194 183,353
Change in Deferred Rent 138,051 -
Net Cash Flows Used In Operating Activities (3,338,845) (479,733)
Cash From Investing Activities
Purchase of Fixed Assets (43,739) -
Purchase of Security Deposits (87,677) -
Purchase of Vendor Deposits (58,314) -
Net Cash Flows Used In Investing Activities (189,730) -
Cash From Financing Activities
Proceeds from Paycheck Protection Program Loan 92,931 -
Proceeds from Stock Issuance 3,491,794 531,874
Repayment of Loans Payable (18,220) (47,078)
Net Cash Flows From Financing Activities 3,565,505 484,796
Net Increase in Cash 37,930 5,063
Cash at Beginning of the Period 5,063 -
Cash at the End of Period 42994 $ 5,063
Supplemental Disclosure of Cash Flow Information
Cash paid during the year for:
Interest 291 $ 6,219
Income Taxes 12,633 $ 3,078

The accompanying notes are an integral part of these financial statements
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Atlis Motor Vehicles. Inc.
Notes to the Financial Statements

December 31, 2020 and 2019

Note 1 — Organization and Basis of Presentation Organization

ATLIS Motor Vehicles Inc. (“the Company” or ATLIS), is an Arizona corporation incorporated on November 9, 2016. ATLIS is a mobility technology
company developing products that will power work. The ATLIS innovators are building an electric vehicle technology platform for heavy and light duty
work trucks used in the agriculture, service, utility, and construction industries. To meet the towing and payload capabilities of legacy diesel-powered
vehicles, ATLIS is developing proprietary battery technology and a modular system architecture capable of scaling to meet the specific needs of the all-
electric vehicle.

Going Concern
The accompanying financial statements have been prepared on a going concern basis which implies the Company will continue to meet its obligations for
the next 12 months as of the date these financial statements are issued.

The Company had a working capital deficit of $1,652,536 and an accumulated deficit of $31,353,337 as of December 31, 2020. The Company also had a
net loss of $23,955,140 for the year ended December 31, 2020.

On April 30, 2020, the Company received $92,931 in the form of a loan from the Paycheck Protection Program, (see Note 7). The Company also raised an
additional $3,491,794 and $542,314 from the sale of common stock in 2020 and 2019. The Company continues to raise capital through stock sales and
investment campaigns. The Company cannot provide any assurance that unforeseen circumstances that could occur at any time within the next twelve
months or thereafter will not increase the need for the Company to raise additional capital on an immediate basis.

These matters, among others, raise substantial doubt about the ability of the Company to continue as a going concern. These financial statements do not
include any adjustments to the amounts and classification of assets and liabilities that may be necessary should the Company be unable to continue as a
going concern.

COVID-19

The outbreak of a strain of coronavirus (COVID-19) in the U.S. has not had an impact on the Company’s business operations as the Company is currently
in the start-up phase. Mandatory closures of businesses imposed by the federal, state and local governments to control the spread of the virus is disrupting
the operations of our management, business and finance teams. In addition, the COVID-19 outbreak has adversely affected the U.S. economy and financial
markets, which may result in a long-term economic downturn that could negatively affect future performance. The extent to which COVID-19 will impact
the Company’s business and its financial results further will depend on future developments which are highly uncertain and cannot be predicted at this
time, but may result in a material adverse impact on the Company’s business, results of operations and financial condition.

Basis of Presentation
The Company’s financial statements are presented in accordance with accounting principles generally accepted (GAAP) in the United States.

Note 2 - Summary of Significant Accounting Policies Use of Estimates

The preparation of consolidated financial statements in conformity with accounting principles generally accepted in the United States of America, or
GAAP, requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets
and liabilities at the date of the financial statements and the reporting amounts of expenses during the reported period. Actual results will differ from those
estimates.
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Financial Statement Reclassification
Certain account balances from prior periods have been reclassified in these financial statements to conform to current period classifications.

Accounts Receivable
The Company is not currently in production and therefore does not have any account receivables due from its customers.

Inventory
The Company is not currently in production and therefore does not have any inventory at December 31, 2020 and 2019.

Concentration of Credit Risks
The Company is subject to concentrations of credit risk primarily from cash and cash equivalents.

The Company considers all highly liquid temporary cash investments with an original maturity of three months or less when purchased, to be cash
equivalents. During the year ended December 31, 2020 and 2019, the Company did not have any cash equivalent balances

The Company’s cash and cash equivalents accounts are held at a financial institution and are insured by the Federal Deposit Insurance Corporation, or the
FDIC, up to $250,000. From time-to-time, the Company’s bank balances exceed the FDIC insurance limit. To reduce its risk associated with the failure of
such financial institutions, the Company periodically evaluates the credit quality of the financial institution in which it holds deposits.

Revenue Recognition

The Company recognizes revenue in accordance with Accounting Standards Codification, or ASC, 606, the core principle of which is that an entity should
recognize revenue to depict the transfer of promised goods or services to customers in an amount that reflects the consideration to which the entity expects
to be entitled to receive in exchange for those goods or services. To achieve this core principle, five basic criteria must be met before revenue can be
recognized: (1) identify the contract with a customer; (2) identify the performance obligations in the contract; (3) determine the transaction price; (4)
allocate the transaction price to performance obligations in the contract; and

(5) recognize revenue when or as the Company satisfies a performance obligation.

The Company accounts for revenues when both parties to the contract have approved the contract, the rights and obligations of the parties are identified,
payment terms are identified, and collectability of consideration is probable.

The Company’s is not currently in production and therefore does not have any revenue at December 31, 2020 and 2019.
Fair Value of Financial Instruments

The Company accounts for assets and liabilities measured at fair value on a recurring basis in accordance with ASC Topic 820, Fair Value Measurements
and Disclosures, or ASC 820. ASC 820 establishes a common definition for fair value to be applied to existing generally accepted accounting principles
that require the use of fair value measurements, establishes a framework for measuring fair value, and expands disclosure about such fair value
measurements.

ASC 820 defines fair value as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market
participants at the measurement date. Additionally, ASC 820 requires the use of valuation techniques that maximize the use of observable inputs and
minimize the use of unobservable inputs. These inputs are prioritized below:

Level 1: Observable inputs such as quoted market prices in active markets for identical assets or liabilities.
Level 2: Observable market-based inputs or unobservable inputs that are corroborated by market data.
Level 3: Unobservable inputs for which there is little or no market data, which require the use of the reporting entity’s own assumptions.
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Additional Disclosures Regarding Fair Value Measurements
The carrying value of cash, accounts payable, and accrued expenses approximate their fair value due to the short term maturity of these items.

Advertising
The Company began utilizing media networks, including, but not limited to online and social media presence to build excitement and awareness for the
product and brand. Advertising costs for years ended December 31, 2020 and 2019 were $397,181 and $47,279 respectively.

Income Taxes

Income taxes are accounted for in accordance with the provisions of ASC Topic 740, Accounting for Income Taxes. Deferred tax assets and liabilities are
recognized for the future tax consequences attributable to differences between the financial statement carrying amounts of existing assets and liabilities and
their respective tax bases. Deferred tax assets and liabilities are measured using enacted tax rates expected to apply to taxable income in the years in which
those temporary differences are expected to be recovered or settled. The effect on deferred tax assets and liabilities of a change in tax rates is recognized in
income in the period that includes the enactment date. Valuation allowances are established, when necessary, to reduce deferred tax assets to the amounts
expected to be realized, but no less than quarterly.

Property and Equipment

Property and equipment are recorded at cost and are depreciated on a straight-line basis over their estimated useful lives of five years. Maintenance and
repairs are charged to expense as incurred. Significant renewals and betterments are capitalized. The Company has a capitalization policy of $2,500. All
individual asset purchases over $2,500 are capitalized.

Long-Lived Assets

In accordance with ASC 360-10, the Company evaluates long-lived assets for impairment whenever events or changes in circumstances indicate that their
net book value may not be recoverable. When such factors and circumstances exist, the Company compares the projected undiscounted future cash flows
associated with the related asset or group of assets over their estimated useful lives against their respective carrying amount. Impairment, if any, is based on
the excess of the carrying amount over the fair value, based on market value when available, or discounted expected cash flows, of those assets and is
recorded in the period in which the determination is made. There were no impairment charges for the year ended December 31, 2020.

Research and Development Expenses

Research and development costs are charged to operations when incurred and are included in the operating expenses. The amounts for the years ending
December 31, 2020 and 2019 are $574,483 and $50,428 respectively.

Common Stock
The total number of shares of stock which the Company shall have authority to issues is 60,000,000 shares of Common Stock at $0.0001 par value per
share.

Basic Loss Per Share

Basic loss per share is calculated by dividing the Company’s net loss number of common shares issued and outstanding during each period. Employee
stock awards are not included in the number of shares issued and outstanding as they have not been issued. As of December 31, 2020 and 2019, the
Company had 14,845,067 and 14,183,208 shares of common outstanding stock.
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Share-Based Payments

The Company accounts for stock-based compensation in accordance with ASC Topic 718, Compensation-Stock Compensation, or ASC 718. Under the fair
value recognition provisions of this topic, stock-based compensation cost is measured at the grant date based on the fair value of the award and is
recognized as an expense over the requisite service period, which is the vesting period.

The Company awarded employees common stock in both 2020 and 2019. The amount recorded for employee stock compensation was to additional paid in
capital as the shares were vested but not issued. The stock value was computed based on the fair market value of the stock at the time of vesting. The fair
market value was determined based on selling price via crowd funding as the stock is not currently being openly traded. Vested common stock shares for
employees in the year ended December 31, 2020 were 2,563,841 shares at a fair market value of $18,706,075.36. Vested employee shares for the year
ended December 31, 2019 were 1,162,000 shares at a fair market value of $5,976,980. The Company does not estimate future share forfeitures because the
board of directors believes that forfeitures on unvested shares of stock are likely to be infrequent and not reasonably estimable.

Total compensation costs for the share-based payment arrangements totaled $18,706,075 for 2020 and $5,976,980 for 2019. The shares for Employee Stock
Based Compensation are not included in the issued and outstanding shares count as they have not been issued.

Common Stock Awards — Non Employees

The Company granted common stock awards to non-employees in exchange for services provided. The Company measures the fair value of these awards
using the fair value of the services provided or the fair value of the awards granted. The fair value of the awards is recognized on a straight-line basis as
services are rendered. The share-based payments related to common stock awards for the settlement of services provided by non-employees is recorded on
the statement of operations in the same manner and charged to the same account as if such settlements had been made in cash. The Company granted non-
employees common stock shares in the amount of 70,100 at a fair value of $415,924 during 2020 and common stock shares of 246,000 at a fair value of
$85,840 during 2019.

Recent Accounting Pronouncements

In December 2019, the FASB issued Accounting Standards Update, or ASU, 2019-12, Simplifying the Accounting for Income Taxes which amends ASC
740 Income Taxes, or ASC 740. This update is intended to simplify accounting for income taxes by removing certain exceptions to the general principles in
ASC 740 and amending existing guidance to improve consistent application of ASC 740. This update is effective for fiscal years beginning after December
15, 2021. The guidance in this update has various elements, some of which are applied on a prospective basis and others on a retrospective basis with
earlier application permitted. The Company is currently evaluating the effect of this ASU on the Company’s financial statements and related disclosures.

In February 2016, the FASB issued ASU 2016-02, “Leases” (Topic 842). This guidance will be effective for public entities for fiscal years beginning after
December 15, 2018 including the interim periods within those fiscal years. Early application is permitted. Under the new provisions, all lessees will report
a right-of-use asset and a liability for the obligation to make payments for all leases with the exception of those leases with a term of 12 months or less. All
other leases will fall into one of two categories: (i) Financing leases, similar to capital leases, which will require the recognition of an asset and liability,
measured at the present value of the lease payments and (ii) Operating leases which will require the recognition of an asset and liability measured at the
present value of the lease payments. The Company has adopted this standard on January 1, 2019 and recognized assets and liabilities arising from any
leases that meet the requirements under this standard on the adoption date and included qualitative and quantitative disclosures in the Company’s notes to
the consolidated financial statements.

In January 2017, the FASB issued ASU 2017-04, Intangibles-Goodwill and Other (Topic 350), which simplifies the goodwill impairment test. The effective
date for ASU 2017-04 is for fiscal years beginning after December 15, 2019. Early adoption is permitted for interim or annual goodwill impairment tests
performed on testing dates after January 1, 2017. This Company has adopted this guidance for its annual goodwill impairment test performed during the
year ended December 31, 2019.
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In June 2018, the FASB issued ASU 2018-07, Compensation - Stock Compensation (Topic 718): Improvements to Nonemployee Share-Based Payment
Accounting, to expand the scope of Topic 718 to include share-based payment transactions for acquiring goods and services from nonemployees and
supersedes the guidance in Subtopic 50550, Equity - Equity-Based Payments to Non-Employees. Under ASU 2018-07, equity-classified nonemployee share
based payment awards are measured at the grant date fair value on the grant date. The probability of satisfying performance conditions must be considered
for equity-classified nonemployee share-based payment awards with such conditions. This Company has adopted this standard on January 1, 2019, and it
has had no impact in the Company’s consolidated financial statements.

Other accounting pronouncements have been issued but deemed by management to be outside the scope of relevance to the Company.

Note 3 — Property and Equipment

Assets December 31, 2020 December 31, 2019
Office Equipment $ 28,414 $ -
Tools and Plant Equipment 35,972 20,648
64,386 20,648
Accumulated Depreciation 14,576 8,259
Net Fixed Assets $ 49810 $ 12,389

ATLIS recorded depreciation expense related to property and equipment in the amount of $6,317 in 2020 and $4,130 in 2019.

Note 4 — Notes Payable

In 2018, ATLIS issued a loan payable in exchange for cash for the purpose of funding continuing operations (“Note Payable”). The note incurs an annual
interest rate of 31.84% on any remaining monthly balance. This interest is paid each month on the remaining loan balance. The note was paid in full during
January 2020.

Note 5 — Related Party Transactions

In 2017, ATLIS issued a note to a related party in exchange for cash for the purpose of funding continuing operations (“Related Party Note Payable”). The
note does not accrue interest and is payable at a future date to be determined by management. During 2020 and 2019, ATLIS did not capitalize interest
related to this note. The Related Party Note Payable was paid in full during January 2020.

Note 6 — Income Taxes

Deferred income taxes reflect the net tax effects of temporary differences between the carrying amounts of assets and liabilities for financial reporting
purposes and the amounts used for income tax purposes. The Company recorded the valuation allowance due to the uncertainty of future realization of
federal and state net operating loss carryforwards. The deferred income tax assets are comprised of the following at December 31, 2020 and 2019:

2020 2019
Deferred income tax assets: $ 6,582,000 $ 1,549,000
Valuation allowance (6,582,000) (1,549,000)
Net total $ - $ -
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At December 31, 2021, the Company had net operating loss carryforwards of approximately $6,580,000 and net operating loss carryforwards through 2037.
The current year's net operating loss will carryforward indefinitely.

In December 2017, the U.S. Tax Cuts and Jobs Act of 2017 ("Tax Act") was enacted into law which significantly revises the Internal Revenue Code of
1986, as amended. The newly enacted federal income tax law, among other things, contains significant changes to corporate taxation, including a flat
corporate tax rate of 21%, limitation of the tax deduction for interest expense to 30% of adjusted taxable income, limitation of the deduction for newly
generated net operating losses to 80% of current year taxable income and elimination of net operating loss ("NOL") carrybacks, future taxation of certain
classes of offshore earnings regardless of whether they are repatriated, immediate deductions for certain new investments instead of deductions for
depreciation expense over time, and modifying or repealing many business deductions and credits beginning in 2018.

The current income tax benefit of $5,033,000 was generated for the year ended December 31, 2021 was offset by an equal increase in the valuation
allowance. The valuation allowance was increased due to uncertainties as to the Company's ability to generate sufficient taxable income to utilize the net

operating loss carryforwards which is the only significant component of deferred taxes.

Reconciliation between the statutory rate and the effective tax rate is as follows at December 31, 2020 and 2019:

2020 2019
Effective Tax Rate Reconciliation:
Federal statutory tax rate 21% 21%
State taxes, net of federal benefit 0% 0%
Change in valuation allowance (21%) (21%)
Effective Tax Rate 0% 0%

The Company recognizes interest and penalties related to uncertain tax positions in general and administrative expense. As of December 31, 2020 and 2019
the Company has no unrecognized uncertain tax positions, including interest and penalties.

The Company's federal income tax returns for tax years ended December 31, 2018 and beyond remain subject to examination by the Internal Revenue
Service. The returns for Arizona, the Company's most significant state tax jurisdiction, remain subject to examination by the Arizona Department of
Revenue for tax years ended December 31, 2017 and beyond.

Note 7 — Paycheck Protection Program I.oan

On April 30, 2020, ATLIS was granted a loan from Washington Federal Bank, in the aggregate amount of $92,931, pursuant to the Paycheck Protection
Program (“PPP”) under Division A, Title 1 of the CARES Act, which was enacted March 27, 2020. The loan, which was in the form of a Note dated April
28, 2020 issued ATLIS, matures April 30, 2022 and bears interest at a rate of 1.0% annually. The Note may be prepaid by the Borrower at any time prior to
the maturity with no prepayment penalties. Funds from the loan may only be used for payroll costs, costs used to continue group health care benefits,
mortgage payments, rent, utilities and interest on other debit obligations incurred before February 15, 2020. ATLIS has used the entire loan amount for
qualifying expenses. Under the terms of the Paycheck Protection Program, the loan may be forgiven upon submission of forgiveness application and
support for expenses as qualifying. ALTIS fully expects the full Paycheck Protection Program amount plus accrued interest to be fully forgiven.
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Note 8 — Net Loss Per Share

Net loss per share is computed by dividing net loss by the weighted-average number of common shares outstanding during the period, excluding shares
subject to redemption or forfeiture. ATLIS presents basic net loss per share. ATLIS recorded a net loss per share of $1.65 and $0.49 in the years ended
December 2020 and 2019, respectively.

Note 9 — Commitments and Contingencies

Lease Obligations and Deferred Rent

ATLIS entered into a lease agreement on February 12, 2020 with Majestic Mesa Partners to lease the building located at 1828 North Higley Road in Mesa,
Arizona. The Lease term is five years and three months, commencing on April 1, 2020. The lease has graduated payments resulting in Deferred Rent being
recorded in the financial statements. The lease terms are as follows:

Lease Term Base Rent per Month
Lease Months 1 through 7 $14,133.24
Lease Months 8 through 12 $28,266.48
Lease Months 13 through 24 $29,114.47
Lease Months 25 through 36 $29,987.91
Lease Months 37 through 48 $30,887.55
Lease Months 49 through 60 $31,814.17
Lease Months 61 through 63 $32,768.60

The Company paid $84,799 to Majestic Mesa as a security deposit on the lease of the property.

Legal Proceedings

From time to time, the Company may become involved in legal proceedings arising in the ordinary course of business. ATLIS is not presently a party to
any legal proceedings that it currently believes, if determined adversely to the Company, would individually or taken together have a material adverse
effect on the Company’s business, operating results, financial condition or cash flows.

Vendor Deposits

The Company paid $58,312 to Salt River Project as a deposit for engineering services related to the efficient use of electricity for charging station
development. Salt River Project will be completing a construction project that will facilitate the implementation if the ATLIS charging station at the facility
as the Company nears production. The Company expects this construction project to begin in 2021.

Payroll Taxes Payable

The Company has payroll tax obligations of $1,376,371 and $226,177 as of December 31, 2020 and 2019. The Company has recorded a payroll tax liability
and expense for the Employee Stock Awards granted in 2020 and 2019 in the amount of $567,406 and $195,638. The Company is making monthly
payments in the amount of $50,000 until all federal payroll tax obligations are paid in full. ATLIS is current on its 2021 payroll tax liability obligations.
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2020 2019

Federal Payroll Taxes — Excluding Employee Stock Awards $ 511,244 $ 30,539
Federal Payroll Taxes — Employee Stock Awards 763,044 195,638
State Payroll Taxes 102,083 0
Total Payroll Taxes Payable $ 1,376,371 $ 226,177

Note 16 — Subsequent Events

The Company received cash inflows from the stock sales via campaigns and private investors. The current stock campaign via crowd funding is through
Fund America. The Company has raised $7,776,294 from January 1, 2021 through July 15, 2021 and has issued 943,725 shares of common stock during
this period.

Management has evaluated events subsequent to the balance sheet date through July 15, 2021, the date in which the financial statements were available to

be issued. It has concluded that there are no additional effects that provide additional evidence about conditions that existed at the balance sheet date that
would require recognition in the financial statements or related note disclosures in accordance with FASB ASC 855 Subsequent Events.
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Pursuant to all the requirements of Regulation A, the issuer certifies that it has reasonable grounds to believe that it meets all of the requirements for filing

on Form 1-A and has duly caused this offering statement to be signed on behalf by the undersigned, thereunto duly authorized in Mesa, State of Arizona,
on December 14, 2021.

Atlis Motor Vehicles, Inc.

By:  /s/ Mark Hanchett

Name: Mark Hanchett
Title: Chief Executive Officer, Director

This offering statement has been signed by the following persons in the capacities and on the date indicated.

Signature Name Title Date

s/ Mark Hanchett Mark Hanchett Chief Executive Officer & Director [December 14, 2021
s/ Annie Pratt lAnnie Pratt President & Director [December 14, 2021
s/ Annie Pratt |Annie Pratt Principal Accounting Officer December 14, 2021
s/ Annie Pratt |Annie Pratt Principal Financial Officer December 14, 2021
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Exhibit 1A-1

EXIA-1
UNDERWEITING AGEEEMENT
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Broker-Dealer Engagement Agreement — Reg A+ Tier 2

This agreement {together with exhibits and schedules, the *Agreement”} is entered into by and

between Atlis Motor Viehicles Inc. ("Client”], a Delaware corporation, and Rialta Markets LLC., a
Delaware Limited Liability Company {"Rialto”) and FINRA registered Broker Dealer in all 50 states and

Puerto Rico. Client and Rialte agree to be bound by the terms of this Agreement, effective as of
fthe "Effective Data"): 10427 F 2021

Whereas, Rialto is a registered broker-dealer providing services in the equity and debt securities market,
including offerings conducted via SEC approved exemptions such as Ren D 50&(b), 506(c), Regulation
A+, Req CF and others;

Whereas, Client is offaring securities directly to the public in an offering exempr fram registration under
Regulation A Tier 2 {the "Offering"”) for $10,000,000; and

Mow, Therefore, in consideration of the mutual promises and covenants cantained herein and for good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties
agree as follows:

1. Appointment, Term, and Termination

Client hereby engages and retains Rialto to provide aperations and compliance services as listed:
a  Act as the Broker of Record for 1A [SEC], 5110 [FINRA) and Blue-Sky (States & Territories) filings'

b, Provide intreductions and coordination with engaging additional parties and service providers

€. assist with use of an "lssuer Reg A Raise™ website where potential and current investors begin the
process of onbeardingfinvesting by entering their interest, required perscnal information and
review and sign all offering related documentation;

performing AMLAKYC on allinvestors;

eoordination with Registerad Transfer Agent of the Company;

coordinatian with the escrow agent of the Company for funds raised;

coordination with the Company's legal partners; and

R

Fmoop

providing other financial advisory services normal and customary for similar transactions and as
may be mutually agreed upon by Rialto Markets LLC and the Company {collectively, the
"Sernvices”].

Investment Applicant Services (see Schedule B for associated fees)

"Payment Rails" for the use of providing investors with the ability to invest in the offaring using
cradit cards andfor ACH.

=

The Agreement will commence on the Effective Date and will remain in affect for a periad of twelve [12)
months and will renew automatically for successive renewal terms of twalve [12) months each unless any
party provides notice to the other party of non-renewal at least sixty (80) days prior to the expiration of
the current term. If Client defaults in performing the obligations under this Agreement, the Agreement
may be terminated [i} upon sixty {60) days written notice if Client fails 1o perform or obsene any material

October 2021

Doc ID: e4221b1264b0f22e 100b82033b:3b3c X REB4 2Bebb




term, covengant or condition to be performed or observed by it under this Agreement and such failure
continues to be unremedied, {i) upon written notice, if any material representation ar warranty made by
either Provider or Client proves to be incorrect at any time in any material respect, (i) in order to comphy
with a Legal Requirement, if compliance cannot be timely achieved using commercially reasonable
efforts, after providing as much netice as practicable, or (W upon thirty (30) days’ written notice if Client
or R;alto commences a voluntary Pmceedlng seeking liquidation, rearganization or atherrelief, or is
adjudged bankrupt or insalvent or has entered against it a final and unappealable arder far rellef under
any bankruptcy, insolvency or other similar law, or either party executes and delivers & general
assignment for the benefit of its creditors. The description in this section of specific remedies will not
axclude the availability of any other remedies. Any delay or failure by Client to exercise any right,
power, remedy or privilege will not be construed to be a waiver of such right, power, remedy or
privilege or to limit the exercise of such right, power, remedy or privilege. Na single, partial or other
ewarcise of any such right, power, remedy or privilege will ||:rec|ude the further exercise thereof or the
exercise of any other right, power, remedy or privilege. All terms of the Agreement, which should
reasonably survive termination, shall sasurvive, including, without limitation, limitations of liability and
indemnities, and the abiigation to pay Fees relating to Services Prm-ided prior to termination.

Fees far early tarmination of the offering by the Cliant post the issuance of the FINRA Mo Objection
Letter will be the greater of $30,000 or the percentage owed to Rialto as 2greed to within this
agreement. As Rialto does not charge any fees up front, this early termination fee is to cover costs
asgociated with the services and work performed by Rialtoup to the point of early termination and any
regulatony type requirements after.

2 Services. Rialto will perform the services listed abowe in section 1, in connection with the
Offesing [the "Services"). Unless othenwise agreed to in writing by the parties.

3 Compensation. As compensation for the Senvices, Client shall pay to Rialto fees equal to 3% for
Broker of Record services listed as & in section 1 above on the aggregate amount raised by the Client.
This will anly start after FINRA Corparate Finance issues a Ne Objection Letter for the offering. Client
authorizes Rialto to deduct fie fee directly fram the Client's third-party escrow o payment account. At
3%, the Maximum compensation is $300,000.

The Client has also engaged Rialto to provide and manage the Blue-Sky Notice Filing and Fee process.
The Client has agreed to compensate Rialto a one-time payment of $5,000 to manage this process.
Includad with this process, is the estimated $13,000 in accountable expenses for the Blue-Sky Motice
Filing Fees for all 50 states and PR. These fees will be a passthrough fee payable to Riakto, from the
Client, wha will then forward the approprizte fees and required filings to the applicable states and
territories. The 5,000 Blue Sky fee, the $2,000 FINRA Filing Fee and the $13,000in expenses is due
prior to submission of the Blue-Sky filings.

There are no expected out of pocket due diligence expenses.

The Client shall also engage Rialto as & consultant to provide ongoing general consulting services
relating to the Dﬁenn? such as coordination with third party vendars and ieneral guidance with respect
to the Offering. The Client will pay acne-time Cons;.lltlng Fee of 35,000 which will be due and payable
30 days after FINRA issues a Mo Objection Letter.

Including the FINRA Filing Fee (5110) explained in Section 4 below, the Maximum Expenses are 315,000
{52,000 for FINRA and $13,000 for Blue-Sky Fees) and the Maximum Compensation is $310,000 ($5,000
for Blue-Sky Service, 300,000 for 3% of Success and 55,000 Consulting Fee post FINRA issued Mo
Chbjection Lettar).

4. Regulatory Compliance
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Client and all its third-party providers shall at all times (i} comply with direct requests of Riatto; §i)
maintain all required registrations and licenses, including foreign qualification, if necessary; and (i} pay
all related fees and expenses fincluding the FINRA Corparate Filing Fee), in each case that are necessary
ar appropriate to perform their respective obligations under this Agreement. Client shall comply with
and adhere to all Rialto policies and procedures.

FINRA Corporate Filing Fee for this $10,000,000 best-efforts offering is 2,000 and will be a pass-
through fee payable to Rialto, from the Client, who will then forward it to FINRA as payment for the
filing. This fee is due and payable prior to any submission by Rialto to FINRA. The FINRA Fee iz 00015
aof tatal offering amount + $500.

Client and Rialto will have the shared responsibility for the review of all documentation related to the
Transaction but the ultimate discretion abaut accepting a client will be the sole decision of the Client.
Each Investor will be considered to be that of the Client’s and NOT Rialia.

Client and Rialto will each be responsible for supervising the activities and training of their respective
sales employees, as well as all of their ather respective employees in the performance of functions
apecifically allocated 1o them pursuant to the terma of this Agreameant.

Client and Rialta agree to promptly notify the other concerning any material communications from or
with any Governmental Autharity or Self-Regulatory Organization with respect to this Agreement or the
perfarmance of its ohligations, unless such notification is expressly prohibited by the applicable
Governmental Authority.

5. Role of Rialto. Client acknowledges and agrees that Client will rely on Client’s own judgment in
using Rialto’ Services. Rialto (i) makes no representations with respect to the quality of any investment
opportunity or of any issuer; {ii) does not guarantee the performance to and of any Investor; (i) will make
commercially reasonable efforts to perfarm the Serices in accordance with its specifications; (iv) does
not guarantee the perfarmance of any party or facility which provides connectivity to Rialto; and () is not
an investrment adviser, does not provide investment advice and does not recommend securities
transactions and any display of data or other infermation about an investrment opporunity, does not
constitute a recommendation as to the appropriateness, suitability, legality, validity or profitability of any
transaction. Maothing in this Agreement should be canstrued 1o create a partnershig, joint venture, or
employeremployes ralationship of any kind.

Client acknowledges and agrees that Rialtowas notmade aware of any, nor was Rialto part of the
production or distribution or use of any "Testing The Waters™ materials.

&. Indemnification and Legal

Company covenants and agrees that it will nat process any corporate action or engage in any asset
servicing for a periad of 90 days after the clasing of a Financing.

As part of this Agreement, indemnification pravisions between the parties are set out in Schedule A and
farm part of this Agreement.

Each provision of this Agreement is several and is not affected if another provision of this Agreement is
faund to be invalid ar unenforceable or to contravene applicable law or regulations. This Agreement is
not interded to and does not confer any rights upan any sharehalder of the Company or, except as
expressly provided herein, any other person. The provisions of this letter agreement shall be binding
upon the Eompan:,l and its successors and assigns.
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Maothing herein is intended to create or shall be construed as creating a fiduciary relationship between
the Company and Rialto Markets LLC. Mo term or provision of this agreement may be amended,
discharged or madified in any respect except in wiiting signed by the parties hereto. This Agreement
sets out the entire agreement between us.

This Agreement will be construed in accordance with the laws of the State of New York. Any dispute,
cantroversy or claim directly or indirectly relating to or arising out of this Agreement, or the breach
thereof, shall be settled by arbitration administered by the American Arbitration Association under its
Commercial Arbitration Rules, and judgment an the award rendered by the arbitrators) may be entered
in any court having jurisdiction thereof.

The costs and expenses {including reasonable attomey’s fees of the prevailing party) shall be bome and
paid by the party that the arbitrator, or arsbitrators, determines is the non-prevailing party. The Company
rees and consents 1o personal jurisdiction, service af process and venue in any federal or state court
within the State of New York in connection with any action brought to enfarce an award in arbitration

and in connection with any action to compel arbitration.

Each of Rialto Markets LLC and the Comparny on its cwn behalf and, to the extent permitted by
applicable law, on behalf of its shareholders waives all right to trial by jury in 2ny action, proceeding or
counterclaim (whether based upon contract, tort or otherwise) related to orarising out of the
engagement of Rialta Markets LLC pursuant to, or the pedormance by Rialto Markets LLC of the senvices
contemplated by this agreement.

Pursuant to the requirements of the UISA Patriot Act {the “Act”) and other applicable laws, rules and
regulations, Rialto Markets LLC is required to obtain, verify and record information that identifies the
Campany, which information includes the name and address of the Company and other infarmation that
will allow Rialto Markets LLC to identify the Company in accordance with the Act and such other laws,
rules and regulatinns_

7. Confidentiality

"Confidential Information” means any information disclosed to a receiving party by the disclosing party,
either directly or indirectly in writing, orally ar by inspection of tangible objects, including withaut
limitation announced and unannounced products, disclosed and undisclased business plans and
strategies, financial data and analysis, custamer names and lists, customer data, funding sources and
strategies, and strategies involving strategic business combinations which are conspicuously labeled
andfor marked as being confidential or atherwise proprietary to the disclosing party. The receiving party
agrees not to disclose any Confidential Information te thind parties or to employees of the receiving
party, except to its officers, directors, employees, partners, and advisors (including, bat net limited to
1e?a| counsel, consultants, accountants and tinancial advisors). Those that receive the Confidential
Infomnation, collectively, "Representatives”, are required to have the Confidential Infarmation in order ta
evaluate or engage in discussions conceming the opportunity. The Company will anly releass the
Canfidential Information to Representatives after first apprising such Representatives of their obligation
to treat such disclosed information as Confidential information of the disclosing party.

The Company acknowledges that upon closing of the Financing, Rialto Markets LLT may, at its own
expense, place an announcement in such newspapers, periodicals and other media, as it may choose,
stating that Rialto Markets LLC has acted as the financial advisor to the Company, and provided the
trading plarfntrn for the sacurities issued by the Company, in connection with such Financing. Any other
text included in such anncuncement is subject to the priar written appeoval of the Company. The
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Company agrees 1o state, in any press release issued in connection with the Financing that Rialto
Markats LLC and its Represen?ativeshaue arcted as the issuance adwisor to the Cﬁmpan:p.

Should the Company wish to proceed, please confirm acceptance of the terms of this Agreement by
signing and returning ane copy to me.

8. Miscellanaous

AMNY DISPUTE OR CONTROVERSY BETWEEN THE CLIENT AND PROVIDER RELATING TO OR ARISING
OUT OF THIS AGREEMENT WILL BE SETTLED BY ARBITRATION BEFORE AND UNDER THE RULES OF
THE ARBITRATION COMMITIEE OF FINRA.

Thiz Agreement is non-exclusive and shall not be construed to prevent either party from engaging in any
ather business activities

This Agreement will be binding upon all successors, assigns or transterees of Client. Mo assignment of
this Agreement by eitherfart:.- will be valid unless the other party consents ta such an assignment in
writing. Either Farty may frealy assign this Agreement to any person or entity that acquires all or
substantially all of its business or assets. Any assignment by the either party to any subsidiary that it may
create or to a company affiliated with ar controlled directly or indirectly by it will be deemed valid and
enforceable in the absence of any consent from the other party.

Meither party will, without prior written approval of the other party, place or agree to place any
advertisement in any website, newspaper, publication, pericdical or any other media or communicate
with the public in any manner whatsoever if such adwertizemnant or communication in any manner makes
reference to the other party, to any person or entity that directly, or indirectly theaugh ane ar more
intermediaries, cantrols or is contralled by, or is under common contrad, with the other party and to the
clearing arrangements andior any of the Services embodied in this Agreement. Client and Rizlto will
work together to authorize and approve codbranded notifications and client facing communication
materials reqarding the representations in this Agreement. Motwithstanding any provisions to the
contrary within, Client agrees that Rialto may make reference in marketing or other materialsto any
transactions completed during the term of this Agreement, peovided no personal data or Confidential
Information is disclosed in such materials.

THE COMETRUCTION AMD EFFECT OF EVERY PROWISION OF THIS AGREEMENT, THE REGHTS OF
THE PARTIES UNMDER THIS AGREEMENT AMD ANY QUESTIOMNS ARISING OUT OF THE AGREEMENT,
WILL BE SUBJECT TC THE LAWS OF THE STATE OF MEW YORK, WITHOUT REGARD TO COMFLICT
OF LAW PRIMCIPLES. The language used in this Agreement shall be deemed to be the language
chosen by the parties 1o express their mutual intent, and no rule of strict construction will be applied
against any party

If any prowision or condition of this Agreement will be held to be invalid ar unenforceable by any court,
ar regulatory or salf-regulatory agency or body, the validity of the remaining provisions and conditions
will not be affected and this Agreement will ke carmied out as if any such invalid or unenforceable
provision or condition were not included in the Agresment

This Agreement sets forth the entire agreement between the partiss with respect to the subject matter
hereof and supersedes any prior agreement relating to the subject matter herein. The Agreement may
nat be modified ar amended except by wiitten agreement.
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This Agreement may be executed in multiple counterparts and by facsimile or electronic means, sach of
which shall be deemed an nn’gir'al bt all of which tngerher shall constitute one and the same
agreement.

IMNWITMESS WHEREOF, the parties have executed this Agreement as of the date first written above.

Company: s Maor Vehicles | Bialto Markets LLC
: LT I.":l"‘fi‘i'
Signature: : H
Print Mame: Annie Pratt doe Stejinmetz
Title: President Coo
104 27 1 2021
Date:
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= Silver 1% of funds raised
o 50 statas
o AML/ KYC processing
= Subscription agreement review
*  Exceptions handled by lssuer
+ Proactive outreach handled by Issuer
o Marketing Material review

« Gold: 2% of funds raised (Silver level PLUIS)
o Direct exception handling, for example:
= Payment issues
= Application issues
= KYC exceptions
= Charty Investor dialogue
+ Proactive outreach handled by lssuer

= Platinum: 3% of funds raised (Gold level PLUS)
o Proactive investor applicant outreach:
«  Follow-up contact with investors who place incomplete
applications
= Follow-up contact with those applicants who expressed interest
but did not complete the application
o Escrow management:
= Reconciliation of all payments in and out of the escrow account
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Schedyle C - Compensation and Fea Char

Offering Amount: £10,000,000

ATLIS MOTOR VEHICLES

A4

Fees Due Upon Execution of Agreement

DESCRIPTION

AMOUNT

PAYABLE UPON

Known Reimbursable Expenses and
Professional Fees (unused funds 1o
be returned ta Company, includes
FINRA - 5110 Filing feas)

12,000
(FINRA 5110
fee = $500 +
005 of §

offering)

Submission of the 1-A
with the SEC

Consulting Fee

$5,000

Within 30 Days of
FINRA's issuance of the
Mo Objection Latter

Blue Sky Filing Service Fee

(Filing of required filing notices to all
50 states and applicable teritaries)
This counts towards Compensation,

£5,000
(Not
inclucling
state fees)

Upan filing with the
States/Territorias

Initial fees for the actual state Blue Sky filings for all 50 states and PR are estimated
to be $13,000. This is a passthrough expense counting towards total expenses,

Fees Due Upon Success of Reg A+ Offering

DESCRIPTION AMOUNT PAYABLE UPON

Broker of Record/Compliance & 3% of funds Success of Financing
Administrative Services Fees (For raiged-
services provided as listed in a. PLATINUNM
through j. on page 1 of this PLAN
agreement), This counts as (Schedule B
Compensation. for £300,000
Equity Compensation NONE

TOTAL MAXIMUM COMPENSATION: $310,000

TOTAL MAXIMUM EXPENSES: $15,000
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Atlis Motor Vehicle Inc._RegA+ All-In-One

Solution_2500

Atlis Motor Vehide Inc.
7259 E POSADA AVE
Gilbert, AZ 85234
United States

Annie Pratt
President

annie@atlismatorvehicles.com

2162395776

Reference: 20211027-140439421
Quote created: October 27, 2021
Cuote expirea: November 26, 2021
Quote created by: Julien Phipps
Chief Revenue Officer
julien@korecon:.com

+1 (647) 474-0085




Comments from Julien Phipps

Included in your KoreConX all-inons RegA+ investmaent solution $2500/ mith:
A complete Regi+ End to End solution for your compeny's offering -
Private Label all-inrone platform

Issuance

*

o

]

-]

Branded “Invest” button for your webaite

Ernow Your Client (KYC) including ID verificetion and Anti-Money Laundering [AML) checks
Peyments processing *7

Lutomated subscription agreement completion

IRA [TAPGolRA investment option) ™2

Compliance Managemant

o
-]

o

Compliance management for FINRA registered broker-dealer
Completes KYC, ID, AML, and auitsbility requirements
Manages the entire process (pending to dosed)

Cap Table Management

-]

(-]

BeelTime cap table

Equity mansgement

all chﬁﬁﬁl:ihﬂms. options, wemants, SAFE, Loans, Debenturs, CrowdSafe, Promissory Motes)
A0%s, 820 Reports *3

Sharcholder Managamant

-]

(-]

-]

Send & manage reports, K1's, NAVS
Send & menage news relepes to shereholdems

Shercholder meeting planner, including eVoting

BoardRoom & Document Managemant

-]

Manage sll your corpomete records in one place
Minute book layout
Unlimited documents

Portfolio Managemant (for your shareholdars)

&
[-]
&
o
o

-]

Manage pending investments

Manage holdings

elerts

View reports, news relerses and mesting invites from company
eioting

View shares, trangfers, and secondery trading

* SEC Transfer Agont

]

-]

Unlimited shereholders

Unlimited trades

Unlimited trarsfers

Manage your cumrent and historical cep teble

1 There is paymeant processing fees, thet are paid by company
*2_JRA services provided by Mew Direction Truest
*3_40%9m, 820 reports provided for edditional monthly fee ps neaded

Products & Services




Item & Description SKU Quantity Unit Price Total

Regfi+ Alldn-One Regfi+ Alldn-Cne 1 $2,500.00 $2,500.00

Soluton 2500 Seluton_2300 { month ! month
for 1 year

Subtotals

Monthly subtotal $2,500.00

Total 5$2,500.00

Purchase Terms

Terms & Conditions
# Onetime setup fee paid upon signed Sales Order
» Monthly Subscription billing begina upon "SEC Qualfi=d”
« Fill out the KoreConi allin-one onboerding informetion form

» | https/{docs google comforms'dM cVZE R ovbO2a BIRFMSz Tue Mk TzBITTONO-Khd 2F3PVedit
+ Sign the KoreConX All-In-One Investment Platform Agreement

*Monthly Subscription paid each month via Credit Card.

*Tine-time implementation fee $3500 WAIVED, peid upon receipt via Credit Card or Wire Transfer

Annie Pratt

annie@atismotorvehiclez com

Julien Phippz

Julien@koreconx.com

Ouestions T Contact me

§

Julien Phippa




Chief Revenue Officer
julien@korecon:.com
+1 (647) 4740085

KoreConX

Suite 8500, One World Trade Centre
Mew York, NY 10007

Us
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S of Dieliwam
Serviary al Staiy
Mhivhimy o T
Dlivered 12028 P IRDST00E

FILED 1324 PM 11980008
SR IEEANE - Pl Nombe Q0805

CERTIFICATE OF INCORPORATION

QOF
Atlis Motor Vehicles Inc.

FIRST: The name of the corporation ks: Atlis Motor Vehicles lnc.

SECOND: Its registered office in the State of Delaware @ located at 16192 Coastal Highway,
Lewes, Delaware 19358, County of Sussex. The registered agent in charge thereof is Harvard
Business Services, Inc.

THIRD: The purpose of the corporation is to engage in any lawful activity for which
corporations may be organized under the General Corporation Law of Delaware,

FOURTH: The total number of shares of stock which the corporstion is authorized 1o issue
is 10,000,064} shares having a par value of $0.000100 per share.

FIFTH! The busineése Gnd affilm of the corporation shall be managed by of under te
direction of the board of directors, and the directors need mot be elected by ballet unless required
by the bylaws of the corporation.

SIXTH: This corporation shall be perpetun] unkess otherwise decided by a majority of the
Bioard of Directors.

SEVENTH: In furtherance and not in [imitation of the powers conferred by the laws of
Dekaware, the board of direciors 15 authoreed 10 amend or repeal the bylaws.

EIGHTH: The comoration reserves the right to amend or repeal any provision in this
Centificate of Incorporation in the manner prescribed by the laws of Delaware,
NINTH: The incorp is Harvard Busi Services, Inc., whose mailing address is 16192

Coastal Highway, Lewes, DE 19958,

TENTH: To the fullest extent permitted by the Delaware General Corporation Law a direcior
of this corporation shall not be lable o the corporstion or s stockholders for monetary damages
fior breach of fidsciary duty as a director,

I, the undersigned, for the purpose of forming a corporation under the laows of the Siate of
Diglaweare do make and file this certificate, and do ceriify that the facts herein ststed are true; and
have accordingly sagned below, this November (4, 2016,

swmmmedmhy-(;zﬁ'!#‘{“%:ﬁ'

Harvard Business Services, Inc., Incorporator
By: Richard H. Bell, 11, President
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STATEMENT OF INCORPORATOR

EEE SR R R Y]
IN LIEU OF ORGANIZATIONAL MEETING

Nowember &, 2016
We, Harvard Business Services, Ine., the incorporator of Atlis Motor Vehicles Inc. - a
Delaware Corporation — hereby adopd the following sesolution pursuant to Section 108 of the
General Corposation Law of Delaware:

Resaobved: That the certificate of incorporation of Aths Motor Vehieles Inc. was filed
with the Secretary of State of Delaware on Novemiber @, 2016

Resalved: That on Movember 9, 2016 the following paraons were appointed as the initial
Directors of the Corporation until their succassors ara elected and qualify:

Mark A Hanchett

Resabved: Thal the bvlaws mcluded with thas resolution are the iatial bylaws approved
by the incorporator.

Resabved: That the Secretary of the Compmny 16 hereby authonzed and directed to
exscute A certificate of adoption of the bylaws ar repeal the imntial bylaws and creates & custom st
of bylaws to be adoptad and approved by the dirsctors.

Resobved The powers of llus incorpomior are herelry lerminated. and sad imcorpomior
shall no lenger be eonsidered a part of the body corporate of the above named corporation

This resolution shall be filed m the monute book of the company.

<y 4tnel b Ty 7=

HARVARD BUSINESS SERVECES, INC._, Incorporalor
By: Richard H. Bell. President

##% Thas docament & not pan. of the public record. Keep itin a safe place. ***
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BYLAWS
OF

Atlis Motor Vehicles Inc,
a Delaware Corporation

ARTICLEI
Steckhalders

Secticn 1.1. Annual Meetings. An annual meeting of stockholders of Aflis Motor
Vehicles Inc (the “Corporation”) shall be held for the election of directors on a date and
ata time and place either within orwithout the state of Delaware fixed by resolution of
the Boardof Directors. Any other proper business may be trensacted at the annual
meeting.

Secticn 1.2 Special Meetings, Special meetings of the stsckholders may be called at
any time by the Board of Directors, the Chairman of the Boand of Directors or the
holders of shares entitled to cast not less than ten percent of the votes at the meeting.
such meeting to be held cn a date and ata time and place eitier within or without the
state of Delaware as may be stated m the notice of the meetirg. Business transacted at
any specizal meeting of the stockholders shall be limited to th: purposes stated in the

notice,

Sectivn 1.3 Notice of Meetings. Whenever stockholdersare required or permitted
to take any action ata meeting, a written notice of the meetirg shall be given not less
than ten mor more than sicty days before the date of the meeling to each stockholder
entitled to vote thereat. 1f mailed, such notice shall be deemed to be given when
deposited in the United States mail postage prepaid, directed to the stockholder at such
stockholdar's address as it appearson the records of the Corporation. Such notice shall
state the place, date and hour of the meeting, and in the caseof a special meeting, the
general purpose for which the meeting is called.

Section 1.4. Adjournments. Any meeting of stockhaldes may be adjourned from
time to time, to reconvene at the same or some other place. Motice need not be given of
any such adjourned meeting if the date, fime and place thereof are anmounced at the
meeting at which the adjournment s taken. At the adjourned meeting the Corporation
may transct any business which might have been transacted at the original meeting. If
the adjoumment is for more than 30 days or if after the adjournment a new record date
is fixed for the adjourned meeting, a notice of the adjoumed meeting shall be given to
each stockholder of record entitled to vote at the meeting,




Section 1.5, Querum. At each meeting of stockholders, except where otherwise
provided by law or the certificate of incorporation or these bvlaws, the holders of a
majority of the outstanding shares of stock entitled to vote, mpresented in person or by
proxy, shall constitute a quorum ata meeting of the stockholders. In the absence of a
quorum, any meeting of stockholders may be adjourned from time to time by the vote of
amajority of the shares represented either in person or by proxy until a quarum is
present or represented. Shares of itk own capital stock belonging to the Corporation or to
another Corporation where the majority of the voling poweris held by the Corporation
shall nether be entitied to vote nor counted for quorum purposes; provided, however,
that the feregoing shall not limit the right of the Corporation to vote stock, including but
not limited to its own stock, held by it ina Aduciary capacity

Section 1.6 Organization. Meetings of stockhelders shall be presided over by the
Chairman of the Board of Directors, if any, or in the abssnce of the Chairman of the
Board of Directors by the Vice Charman of the Board of Directors, if any, orin the
absence of the Vice Chairman of the Board of Directors by the President, or In the
absence o the foregoing persons by a chairman designated by the Board of Directors, or
in the absence of such designation by a chairman chosen at the meeting. The Secretary,
or in the absence of the Secretary, an Assistant Secretary, shal act as secretary of the
meetng, o in their abserce the chairman of the meeting may appoint any person to act
ag gecratary of the meeting,

Secticn 1.7 Voting. Unless otherwise provided in the certificate of incorporaton,
sach stockholder entitled to vote atany meeting of stockholders shall be entitled to one
vote for esch share held by such steckholder which has vobirg power upon the matter in
questions, Directors shall be elected by a plurality of the votes of the shares present in
persan or represented by proxy at the meeting and entilled b vote on the election of
directors. In all other matters, unless otherwise provided by aw or by the certificate of
incorporadon or these bylaws, the effirmative vote of the holiers of a majority of the
shares present in person er represented by proxy and entitled to vote on the subject
matter at a meeting m which a quonam is present shall be the act of the stockholders,
Where a szparate vote by class or classes is required, the affirmative vote of the holders
of a majority of the shares of such cass or classes present in person or represented by
proxy shal be the act of such class or classes, except as otherwise provided by law or by
the certificate of incorporation or these bylaws.

Secticn 1.8, Stockholder’s Prosies. Every person entitlec to vote or to express
comsamt o1 dissent to corporate action in writing without a meeting may authorize
another personor persons to ack by proxy with respect to such shares. No proxy shall be
volted or acted on after three years from its date, unless the proxy provides for a longer
period. Every proxy continues in full force and effect until revoked by the person
executing it. Such revocation may be effected by a writing ddivered to the Corporation
stating thet the proxy is revoked orlby a subsequent proxy esecuted by the person
executing the prior proxy and presctited to the meeting, or as to any meeting by
attendance at such meeting and voting in person by the person exscuting the proxy




Section 1.9 Fixing Date for Determination of Stockholders of Record, In ordar that
the Corparation may determine the stockholders entitled to notice of any meeting, the
Board of Directors may fiv a record date, which shall not be more than sisty nor less
than ten days prior to the date of such meeting, nor shall therecord date precede the
date upor which the resclution fixing the record date isadopted by the Board of
Directors, In order that the Corporztion may determine the sockholders entitled to
Consent tc corporate action withou! a meeting, the Board of Directors may fix a record
date, which shall not precede, or be more than 10 days after, the date upon which the
resolution fixing the record date is adopied by the Board of Directors. In order that the
Corporation may determine the stockholders entitied to receive pavment of any
dividend or other distribution or allotment of any rights or of any other lawful action,
the Board of Directors may fix a record date, which chall nothe mars than sixty days
prior to such action.

If no record date is fixed: (1) tha record date for determiring stockholders entitled fo
notice of cr bo vote al a meeting of stockholders shall be at the close of business on the
business cay next preceding the day on which notice is given or, if notice is waived, at
the close of business on the business day next preceding the day on which the meeting is
held, (2) the record date for determining stockholders entitled to give consent to
corperate action in writing withouta meeting, when no prior action by the Board of
Directors has been taken, shall be the day on which the first written consentis given: if
prior action by the Board of Directors is required, then the record date shall be the clos:
of business on the date the Board of Directors adopts the resolution taking such prior
action, and (3) the record date for determining stockholders ior any other purposs shall
be at the close of business on the day on which the Board of Directors adopts the
resolution relating thereto, unless the Board of Directors setsa new record date.

Section 1.10. Consent of Stockholders in Lieu of Meetirg. Except a5 otherwise
provided in the certlflcate of incorporation, any action whichmay be taken at any
anmual or special meeting of the stockholders may be taken without a meeting and
without prior notice, if a consent inweriting, setting forth the sction s0 taken, shall be
signed by the holders of cutstanding shares having not less than the minimum number
of voies that would be necessary toauthorize or take such acdon at a meeting at which
all shares entitled to vote thereon were present and voted, and shell be delivered o the
Corporatien. Every written consentshall bear the date of sigzature of each stockholder
who signs the consent, and no written consent shall be effective unless, within 60 days of
the earlies: consent, written consents signed by a sufficient number of holdess have been
delivered m the Carporation.

Unless all stockholders entitled to vete consent in writing, prompl nolice of any
stockholder approval without a meeting shall be given to those stockholders who have
not conserted in writing and who, if the action had been taken at 2 meeting, would have
been entitled tonotice of the meeting if the record date for surh meeting had been the
date that sufficient consents were deliverad to the Corporation.




ARTICLET
Board of Directors

Section 2.1. Powers; Number; Qualifications. The business and affairs of the
Corporatien shall be managed by, and all corporate powers shall be exercised by or
ander, the direction of the Board of Directors, except as otherwise provided by laws or
in the certificate of incorporation. The Board of Directors shal consist of one or more
members, the number thereof to be determined from time to ime by the Board of
Directors.

Saction 2.1, Election; Term of (ffice; Resignation; Removal; Vacancias. Each
director skall hold office until a successor has been elected ard qualified or until his or
her earlier resignation or removal, Any director may resign effective upon giving
written notice to the Chairman of the Board of Directors, the President or the Secretary
of the Corporation. Such resignation shall take effect at the time specified therein, and
unless otharwise specified therein no acceptance of such resignation shall be necessary
to make iteffective. Any or all of the directors may be removed, with or without cause if
such removal is approved by a majority of the outstanding voting shares then entitled to
vote on the election of directors, Unless otherwise provided in the certificate of
moorporation or in these bylaws, vecancies and newly-created dirsctorships resulting
from any incresse in the authorized number of directors maybe filled by a majority of
the directors then in office, although less than a quorum. or by the sole remaining
director.

Section 2.3. Regular Meetings. Regular meetings of the Board of Directors may be
Telsl withuub notice at such places within cr without the stale of Delaware and at such
times as the Board of Directors may from time to time determine, and if so determined
notice themeof need not be given,

Section 2.4 Special Meetings; Notice of Meetings; Waiver of Notice. Special
meetings of the Board of Directors may be held at any time or within or without
the state of Delaware whenever called by the Chairman of the of Directors, by the
Vice Chairman of the Board of Directors, if any, or by any twn directors, Reasonable
notice shal be given by the person or persons calling the meeting unless a director signs
a waiver of notice or a consent to halding the meetmg or an spproval of the minutes
thereof, whether before or after the meeting, or who attends the meeting without
probesting the lack of notice prior te the meeting or at ils commencement.

Secticn 2.5. Participation in Meetings by Conference Trlephone Permitted.
Members of the Board of Directors, or any committee designated by the Board of
Directors, may participate in a meeting of the Board of Direciors or of such commitee,
as the case may be, through the use of conference telephone or similar communications
equipment by means of which all members participating in such meeting can hear one
another, and participation in a meeting pursuant to this Section shall constitute presence

in person at such meeting.




Secticn 2.6 Quorum; Adjournment: Vote Required for Action. At all meetings of
the Board of Directors a majority of the authorized number of directors shall constitute a
quorum for the transaction of business. The vote of a majority of the directors present at
a meeting at which a quorum is present shall be shall be the act of the Board of Directors
unless the certificate of incorporation or these bylaws shall require a vote of a greater
number.

Section: 2.7 Organization. Meetings of the Board of Directors shall be presided over
by the Chairman of the Board of Directors, or in the absence of the Chairman of the
Board of Directors by the Vice Chairman of the Board of Directors, if any, or in their
absence by a chairman chosen ak the meeting, The Secretary, or in the absence of the
Secretary an Assistant Secretary, ehall act ae secratary of the naating, but in the abrance
of the Secretary and any Assistant Secretary the chairman of the meeting may appoint
any person to act as secretary of the meeting,

Sectiom 2.8 Action by Directors Without a Meeting. Any action required or
permitted to be taken by the Board of Directors, or any committee thereof, may be taken
without ameeting if all members of the Board of Directors or of such committee, as the
case may e, consent in writing to such action and such consant is filed with the minutes
of the proceedings of the Board of Directors.

Section 2.9, Compensation of Directors. The Board of Directors shall have the
autherity to fix the compensation of directors for services in any capacity

ARTICLE Il
Committees

Section 3.1. Commitiees of Disectors. The Board of Dire-tors may designate one ar
more committess, each comsisting of one or maore directors. Any committee, to the extent

provided m the resclution of the Beard of Directors, shall have and may exercise all the
powers ard authority of the Board of Directors, except that no such commities shall

have powszr or authority with respect to the following matbes:
a) Approving or adopting. or recommending to the siockholders, any action or
matter expressly required by Delaware Corporation Law to be submitted to the
stockholders for approval, or

b) The amendment or repead of the bylaws, or the adsption of new bylaws,




Section 3.2 Committee Rules. [inless the Board of Directors atherwise provides,
each committee designated by the Board of Directors may acopt, amend and repeal
rules for the conduct of its business. In the absence of a provsion by the Board of
Directors or a provision in the rule: of such committee o the contrary, each committee
shall conduct its business in the same manner as the Board of Directors conducts [1s
business pursuant to Article I1 of these bylaws.

ARTICLEIV
Officers

Section 4.1. Officers; Election. As soon as practicable after the annual meeting of
stockholders in each year, the Board of Directors shall elect a President and a Secretary,
and if it sa determines, elact from among its members a Charman of the Board of
Directors and a Vice Chainman of the Bourd of Directors. The Board of Directors may
also elect one or more Vice Presidests, one or more Assistani Secretaries, and such other
officers as the Board of Directors may deem desirable or appropriate and may give any
of them such further designations cr alternate titles, as it considers desirable.

Secticn 4.2 Term of Office; Resignation; Removal; Vacincies. Except as otherwise
provided m the resolution of the Beard of Directors electing any officer, each officer
shall hold office until his or her successor is elected and qualfied or until his or her
earlier resignation or removal. Any-officer may resign at any time upen written notice to
the Boardof Directors or to the Chairman of the Board of Directors or the Secretary of
the Corporation. Such resignation shall take effect at the time specified therein, and
unless otherwise specified therein ro acceplance of such resignation shall be necessary
to make iteffective. The Board of Directors may remove any officer with or without
cause at any time. Any such removal shall be withoul prejudice wo the contractual rights
of such officer, if any, with the Corporation, but the election of an officer shall not of
isell create contractual Tghts. ANy Vacancy ocowmng in any office of the Corporation
by death, -esignation, removal or otherwise may be filled by the Board of Directors at
any regular or special meeting,

Section 4.3. Powers and Duties. The officers of the Corporation shall have such
powers and duties in the managemant of the Corporation as shall be stated in these
bylaws orin a resolution of the Board of Directors which is not inconsistent with these
bylaws and, to the extentnot so staked, as generally pertain to their respective offices,
subject to the control of the Board of Directors. The Secretary shall have the duty to
record the proceedings of the mectings of the stockholders, the Board of Directors and
any committees in a book to be kep: for that purpose. The Board of Directors may
require any officer, agent or employee to give security for the faithful performance of his
or her duties.




ARTICLEV
Formis of Certificates; Lose and Transfer of Shares

Section 5.1. Forms of Certificates. A holder of shares in the Corporation may
receive a certificate signed in the nzme of the Corporation by (1) the President, any Vice
Fresident, Charman of the Board of Directors or Vice Chairman, and (2) by the Chief
Financial Dfficer, Treasurer, Assistant Treasurer, Secretary or Assistant Secretary Each
certificate shall state the number of shares and the class or series of shares owned by
such stockholder. If such certificate is manually signed by ore officer or manually
countersigned by a transfer agent ar by a registrar, any other signature on the certificate
may ba a faceimile. In case any officer, transier agent or ragistrar who has signed or
whose facsimile signature has been placed upon a certificate shall have ceased to be such
officer, transfer agent or registrar bafore such certificate is inmued, it may be issued by the
Corporation with the same effect as if such personwere suck officer, transfer agent or
regisirar ¢t the date of issue.

If the'Corporation is authorized to 1ssue more than one dass of stock or more than
one series of any class, the powers, designations, preferences, relative or other special
rights, qualifications, restrictions and limitations of each class or series shall be set forth
in full or summarized on the face o- back of the certificate representing such class or
series of siock, provided that in liew of the foregoing, there may be set forth on the back
or face of the certificate a statement that the Corparation will furnish without charge tn
each stockholder who requests the powers, designations, preferences, relative or other
special rights, qualifications, restridtions and Emitations of swch class or series,

Section 5.2 Lost, Stolen or Destroyed Stock Certificates; Issuance of New
Certificates. The Corporation may ssue a new share certificate ora new certificate for
any cther security in the place of any certificate theretofore issued by it alleged to have
been lost, stolen or destroyed, and the Corporation may require the owner cf the lost,
stolen or destroyed certificate, or such owner's legal representative, to give the
Corporation a bond sufficient to indemnify it against any claim that may bemade
against it including any expense or liability) on account of the alleged loss, theft or
destruction of any such certificate or the issuance of such new certificate.

Section 5.3. Issuance of non-certified boak-entry shares. The Corporation may by
resolution provide for the issuance of shares of its capital stodk in book-entry
{uncertificated) form. In such event. all references in these Bylaws to the delivery of
stock certificates shall be mapplicabde. The Corporations Transfer Agent shall keep
apprupriate records indicating the munber of shares of capitl stodk owned by each
persan to whom shares are issued, any restrictions applicable to such shares of capital
stock and the duration thereof, and other relevant informaticn. Upon expiration of any
applicable restrictions for any reascn, the Transfer Agent




Sactinn 7.6, Amendment of Bylaws_ These hylaws may be amended or mpealad,
and new bylaws adopted, by the Board of Directors. The stoczholders entitled to vote,
hovwwever, setain the right to adept additienal bylaws and may amend or repeal any
bylaw whether or not adopted by them.

[Remaincer Intenfionally Left Blank.|




ARTICLE VI
Records

Section 6.1, Records, The Corporation shall keep a stock kedger, a list of
stockholders and other books and records as may be required to run the Corporation.
The Secretary shall have the duty to record the proceedings of the meetings of the
stockholders, the Board of Directors and any commmittees in abook to be kept for that

Section 6.2, Form of Records, Any records maintained br the Corporation in the
regular couran of ite busiress, including ite stock ladger, bools of account and minute
books, may be kepl on, or be in the form of, computer discs, magnetic tape,
photographs, or any other informaton storage device, proviced that the records so kept
can be corverted inte clearly legible form within a reasonable ime. The Corporation
shall so convertany records sokept upon the request of any person entitled to inspect
the same.

ARTICLE VIl
Miscellaneous

Section 7.1. Fiseal Year. The fiscal year of the Corporation shall be determined by
the Board of Directors.

Section 7.2, Seal The Corporation may have a corporate seal which shall have the
name of the Corporation nscribed thereon and shall be in such form as may be
approved from time to time by the Board of Directors, The corporate seal may be used
by causing it ora facsimile thereof t be impressed or affixedor inany other manner
reproduced.

Secticn 7.3. Waiver of Notice of Meetings of Stockholders, Directors and
Committees. Whenever notice is required to be given by law or under any provision of
the certificate of incorporation or these bylaws, a written wairer thereof, signed by the
person entifled to notice, whether bafore or after the time stared therein, shall be deemed
equivalent of notice. Attendance of a person at a meeting shall constitute a waiver of
notice of such meeting, except when the person attends a merting for the express
purpose of objecting, at the beginning of the meeting, to the ransaction of any business
recause the merting is not lawiully called or convened. Neither the business to be
transacted at, nor the purpose of, any regular or special meeting of the stockholders,
directors or members of a committes of directors need be specified in any written waiver
of notice unless required in the certficate of incorporation orthese bylaws,




Section 7.4, Interested Directors: Quarum, Nocontract or transaction between the
Corporatien and one or more of its direciors or bebween the Corporation and any other
Corporatien, finn or association in which one ar more of its directors are directors, or
have a financial interest, shall be void or voidable solely for tis reason, or selely
because such director or directors ase present at the meeting of the Board of Directors or
committes thereof which authorizes, approves or ratifies the contract or transaction, or
solely because his or her or their votes are counted for such purpose, if: (1) the material
facts as tohis or her relationship orinterest and as to the conTact or transaction are fully
disclosed or are known to the Board of Directors o1 the commitbee, and the Board of
Directors or committee authorizes, sapproves or ratifies the contract or transacton in
good faith authorizes the contract or trarsaction by the affirmative vobes of 2 majority of
tha dirinterestad directors, even though the dirintererted directors e loes than a
quoram, &r (2) the material facts as ko his or her relationship or interest and as to the
contrack or transacton are fully disclosed or are known to the stockholders end such
confract or transacton is specificallv approved by the stockholders in good faith by vote
af the stockholders; or (3) the conitrect or transaction is fair as wo the Corporation as of
the time itis authorized, approved or ratified, by the Board of Directors, a committee
thereof or the stockholders. Commen or interested directors may be counted in

determining the presence of a quorem at a meeting of the Board of Directors or of a
committes which authorizes the contract or transacton,

Section 7.5. Indemnification. The Corporation shall have the power to indemnify to
the full exient permitted by law any person made or threatenad tobe made a party to
any action suitor proceeding, whether civil, criminal, administrative or investigative,
by reason of the fact that such persen or such person’s testator or instate 16 or was a
director, officer or emplovee of the Corporation serves or served at the request of the
Corporation as a director, officer, employee or agent of another enterprise. Expenses,
including attorneys’ fees, incurred by any such person in defending against such action,
suit or proceeding may be paid in advance of the final disposition of such action, suit or

ing by the C ration upon recei it of an undentaking of such person to

megpmm if it shall b-eli:lul:imaln y dhgrmnnmad. that such gemm 15 nptft entitled
i be indemmifisd by the Corporation. For purposes of this Section, the term
*Corporation” shall include any predecessor of the Corporaton and any constituent
Corporatien absorbed by the Corporation in comsolidation or merger; the term “other
enterprise” shall inclade any corporation, parmership, joint venture, trust or employee
benefit plan; service *at the requestof the Corporation” shallinclude services as a
director, officer or emplovee of the Corporation which imposes duties on, of involves
services by, such director, officer or employee with respect tc an employes benefit plan,
ts participants or beneficiaries; any excise taxes assessed on 1 person with respect to an
employee benefit plan shall be deemed to be indemnifiable ecpenses; and action by a

with respect to anemployee benefit plan which such serson reasonable believes
tor be in the interest of the participants and beneficlaries of such plan shall be deemed
be action not opposed to the best inferests of the Corporation




ADOPTION OF BYLAWS BY SOLE INCORPORATOR
OF

Atls Motor Vehicles Inc

The undersigned, as sole incorporator of Atlis Motor Vebicles Inc, a Delawars
corporaticn the “Carporation”), hereby adopts the attached bylaws as the bylaws of the
Corporation,

Fyerirhed as of DNeacember 6, 20017

By Mark Hanchett, Sole Incorporator




CERTIFICATE BY SECRETARY OF ADOPTION
OF BYLAWS BY S0OLE INCORFORATOR

OF

Atl's Motor Vehieles Inc

Ihe undersigned, Mark Hanchatt, as Secratary of Atlis Motor Vehirles Iac, a
Delaware corporation {the " Corporation”), hereby certifies the attached documert is a
true and complete copy of the bylaws of the Corporation and that such bylaws were
duly adopted by the person appointed in the Certificate of Treorparation b0 act ae the
sole incorporator of the Corporatios on the date set forth below

IN WITNESS WHEREOF, the undersigned has executed this certificate as of
December &, 2017




ACTION BY UNANIMOUS WRITTEN COMSENT IN
LIEU OF ORGANIZATIONAL MEETING BY THE BOARD OF DIRECTORS
OF

Atlis Motor Vehicles Inc,
a Delaware Corporaticn

The undersigned, consttutieg all of the members of the board of directors (the
“Board”) of Atlis Motor Vehicles Inc, a Delaware corporation (the Corporation), in Heu
of holding a mesting of the Board, hereby consent to the takirg of the actions set forth
herein, and the approval and adoption of the following resolutions by this unanimous
written consent (* Written Consent”i pursuant ko Section 141 of the Delaware General
Corporation Law and the Bylaws of the Corperation:

Certificate of Incorporation

RESOLVED, that the Certificate of Incorporation of the Corporation filed with
the Delaware Secretary of State hercby is adopted, ratified and affirmed in all respects,

RESOLVED FURTHER, that the Secretary of the Corporation is authorized and

directed tc insest a certified copy ofthe Certificate of Incorporation in the Corporation’s
minute book.

Stock lssuance

RESOLVED, that the officers of the Corporation are hereby authorized to issue
and s2ll shares of common stock of the Corporation, $0.001 par value (the “Shares”),
which the Board hoereby determines w be the fair market value of the Corporation’s
common siock as of the date hereof, to each person named bdow (the “Stockholder™), in
the amounts specified opposite eact name in exchange for cah or contributed property
as follows:

Mame of Stockholder Numboer of Shares Total Purchase Price($)
Mark Hanchaott 10,000,000 £10,000,00

RESOLVED FURTHER, that the Board hereby determines that the consideration
to be received for the above-mentioned Shares is adequate for the Corporation’s
purposes, and that the sale and issuance of the Shares toeachof the above-named
persons shall be conditiored upon receipt by the Corporatior of the purchase price of
said Shares and final copies of all appropriate documentation required by Corporation.

RESOLVED FURTHER, that upon the issuance and sale in accordance with the

foregoing sesolutions, such Shares shall be validly ssued, fuly paid and non-assessable
shares of common stock of the Corporation,




RESOLVED FURTHER. tha: the officers of the Corporation are hereby
authorized and directed, for and on behalf of the Corporation, (i) to take all actions
necessary to comply with applicabls laws with respect to the sale and issuance of the
Shares, {iil to thereafter execute and deliver on behalf of the Corporation, pursuant to
the authorization above, share certificates representing the Siares set forth above, and
(ii) to tak= any such other action as they may deem necessary or apprepriate to carry
out the issuance of the Shares and intent of these resolutions

Election of Officers

RFSOHVED, that the fallowing individuale are hereby alectad to serve in the
offices of the Corporation set forth opposite their rames until their successors are duly
elected and qualified, or their earlior death, resignation or removal:

President: Mark Hanchett
Treasurer: Mark Hanchett
Secretary” Mark Hanchett
Chief Executive Officer Mark Hanchett

Corporate Records and Minute Bock

RESOLVED, that the officers of the Corporation are hereby authorized and
directed te procure all corporate boaks, books of accourt anc stock books that may be
required by the laws of Delaware oc of any foreign jurisdiction in which the Corporation
may do business or which may be necessary or appropriate i comnection with the
busiress of the Corporation.

RESOLVED FURTHER. that the oificers of the Corpocation are authorized and
Girected te maintaina minute bookcontzining the Certificate of Incorporation, as filed
with and certified by the office of the Delaware Secretary of State and as mav be
amended Tom time to time, its Bylews and any amendments thereto, and the minutes of
any and all meetings and actions of the Board, Board commikees and the Corporation's
stockholders, together with such other documents, including this Written Consent, as
the Corporation, the Board or the Corporation’s stockholders shall from time to time
direct and to ersure that an up to date copy is also kept at the prircipal executive offics
of the Corsoration (as designated balow)




Ratification of Actions byl

RESOLVED, that the Acton by Written Consent of the Sole Incorporator dated
December &, 2017 and all actions taken by the Corporation’s sole incorporator,
LegalZoom.com, Inc and its agents. in connection with the formation of the Corporation
are hereby in all respects approved, ratified and affirmed forand on behalf of the
Corporation.

Annual Accounting Perdod

EESOLVED, that until otherwige determined by the Eoard the fiecal year of the
Corporation shall end on December 31,

Principal Executive Office

RESOLYED, that the principal executive office of the Corporation shall initially
be located at 7259 East Pesada Ave. Mesa Arizona 85212,

Bank Accounts

EFSOLVED, that the officers of the Corporation are hereby authorized and
directed te establish, maintain and close one or more accounts in the name of the
Corporation for the funds of the Corporation with any federély insured bark or similar
depository; to cause ko be deposited, from time to ime, in such accounts, such funds of
the Corporation as such officer deems necessary or advisable, and to designate, change
or revoke the designation, from time to tme, of the officer orofficers Or agent or agents
of the Corporation authorized to make such deposits and to sign or countersign checks,
drafts or cther orders for the payment of money issued in the name of the Corporation
agairst ary funds deposited in any of such accounts; and to make such rules and
regulations with respect to such acoounts as such cfficers may deem necessary or
advisable, and to complete, execute and deliver any documents as banks and similar
financial institutions customarily require to establish any sudh account and o exercise
the anthority granted by this resolution including. but not linited to, costomary
signature zard forms and form banking resolutions.

RESOLVED FURTHER, that all form resolutions required by any sudh
depositary, if any, are adopted in sech form used by such depositery by this Board, ard
that the Secretary is authorized to cartify such resolutions as having been adopted by the
Board anc directed to insert a copyof any such form resolutions in the minute book of
the Corporation.




RESOLVED FURTHER. that any such depository to which a certified copy of
these resotutions has been delivered by the Secretary of the Corpocation is entitled to
rely upon such resclutions for all perposes until it chall havereeeived written notice of
the revocation or amendment of these resolutions, as adopted by the Board.

Qualificaton o do Business

RESOLVED, that the officers of the Corporation are hereby authorized and
directed for and on behall of the Corporation to take such ackon as they may deem
necessary or advisable to effect the qualification of the Corporation to do business as a
foreign co-poration in each state thet the officers may determine to be recessary or
appropriaz, or to withdraw from o- terminate the Corporation’s qualification to do
business in any such stake

RESCOLVED FURTHER, that any resolutions which inconnection with the
foregoing shall be certified by the Secretary of the Corperaticn as having been adopted
by the Board pursuant to this Written Consent shall be deemed adopted pursuant to this
Written Consent with the same force and effect as if presented to the Board and adopted
thereby or the date of this Written Consent, and shall be included in the minute book of
the Corpocation,

Payment cf Expenses

RESOLVED, that the officers of the Corporation are hareby authorized and
directed te pay all expenses of the incorporation ard organizition of the Corporation,
meluding reimbursing any person for such person’s verifiabl: expenses therefor.

Agent for Service of Process in Delaware

RESOLVED, that HARVARD BUSINESS SERVICES, [NC. shall be appointed the
Corporation’s agent for service of process in Delaware.




Subchapter 5 Election

RESOLVED, that the Corporation shall alect to b trested 5s a “amall buginess
corporation” for income tax purposes under Subchapter S of Chapter 1 of the Internal
Revenue Code of 1936,and under the parallel provisions of the laws of the state of
Delawareand that the officers of the Corporation are hereby authorized and directed to
complete and file or cause to be filed an Election by a Small business Corporation with
the Internal Revenue Service pursuant to Section 1362(a) of the Internal Revenue Code
and obtain the written consent of each stockholder of the Corporation to such
Subchapter 5 electon and file such consent at the same fime 15 the Election by a Small
Business Corparation, or within anextended period of ime s may be granted by the

Internal Revenns Service

Authorization of Further Actions

RESOLVED, that the officers of the Corporation are, end each of them hereby is,
authorized, empowered and directed, for and on behalf of the Corporation, (o execute
all documents and to take all further actions they may deem necessary, appropriate or
advisable to effect the purposes of each of the foregoing resolutions.

RESCLVED, that any and all actions taken by any offcer of the Corporation in
connection with the matters contemplated by the faregoing resolutions are hereby
approved, ratified and confirmed ir. all respects as fully as if such actions had been
presented to the Board for approval prior to such actions beisg taken,

IN WITNESE WHEREOF, exch of the undersigned, being all the directors of the
Corporatien, has executed this Written Consent as of the date set forth below

Date; December 6, 2017 Directors:

»-"""_—__E’_

Mark Hanchett




EXHIEIT B
FORM OF STOCK CERTIFICATE

ATTEIS

STOCK CERTIFICATE

Tha bk ta certify that

5 THE CIWHEN OF _ SHARES OF COMMOM STOCK OF
ATLIS BITTCR VEHICLES MC.

O THIS DAY OF ___ _Day of W THE YEAR

SHNATURE

PRIAT Pl

Authonired By

FHHATURE

PRINT RAME

TITLE




AMENDED AND RESTATED

BYLAWS

OF

ATLIS MOTOR VEHICLES, INC

(a Delaware corporation)

Exhibit 1A-3A




TABLE OF CONTENTS

ARTICLE 1 Offices

1.1
1.2

Pegistered COiffice
Other Offices

ARTICLE 2 Meeting of Stockholders

21 Place of Meating

22 Anrmal Meeting

23 Special Meetings

14 HMotice of Mestings

25 List of Stockholders

26 Organization and Conduct of Business

27 Cuomm

28 Adpwmments

19 Votng Rights

210 Majority Vote

211 PRecord Date for Stockholder Notice and Voting

212 Prooties

213 Inspectors of Election

2114 Mo Action Without 2 Meating
ABRTICLE 3 Diirectors

31 Number, Election, Tenure and Cruslifications

33 Director Nominations

33 Enlargement snd Vacancies

34 Pesiznation and Femaonal

3.5 Powers

X Chaimmean of the Board

3.7 Place of Meetings

3.8 Fegular Meetings

EX Special Meetings

310 CQuomm, Action at Mesting, Adjoumments

EN ] Action Withount Meeting

312 Telephone Mestings

313 Committess

314 Fees and Compensation of Directors
ARTICLE 4 Officers

41 Officers Desiznated

42 Election

43 Tenure

44 The Executive Chairman of the Board

4.5 The Chief Exacutive Officer




TABLE OF CONTENTS

{contmmed)
4.4 The President
47 The Vice President
4.8 The Secretary
4.9 The Assistant Secretary

410 The Chief Financial Officer

411 The Treasurer and Assistant Treasurers
4.12 Bond

413 Delegarion of Anthority

ARTICLE 5 Notices
51 Delivery
5.2 Whaiver of Notice

ARTICLE § Indemnification and Insorance

6l Indemnification of Officers and Directors
6.2 Indemmnification of Others
6.3 Advance Payment
a4 Right of Indemmites to Bring Suit
[ ] Mon-Exchsivity and Survival of Rights; Amendments
6.4 Insurance
6.7 Relisnce
6.8 Severability
ARTICLE 7 Capital Stock
71 Certificates fior Sharas
7.2 Signatures on Certificates
73 Transfer of Stock
T4 Begistered Stockholders
7.5 Lost, Stolen or Desmoved Certificates
ARTICLE £ General Provisions
21 Dividends
82 Checks
83 Comorate Seal
84 Execution of Corporate Contracts and Instruments
85 Pepresentstion of Shares of Other Corporations

ABRTICLE 2 Forum for Admdication of Disputes

ARTICLE 10 Amendments

AMENDED AND RESTATED




BYLAWS
OF
ATLIS MOTOR VEHICLES, INC

{a Delaware corporsten)
ARTICLE1
Oiffices

11 ERegistered Office. The registered office of Atlis Motor Vehicles, Inc (the “Company™) shall be
zet forth in the certificate of incorporation of the corporation — Harvard Business Services, 16192 Coastsl Hishoay,
Lawes, Delaware.

12 Comporate Headguarters. The Company’s corporate headgquarters and principal executive offices
shall be located at 1828 M. Higley Rd. #116 Mesa, AT 85205,

13 Oher Offices. The corporation may also have offices st such other places, either within or without
the State of Delmaare, as the board of directors of the corporation (the “Board gf Directors™) may from time fo time
designate. or the business of the corporation may require.

ARTICLE 2
Meeting of Stockholders

21 Dlace of Meotineg Meetings of stockholders may be held virally or at such place, either within
or without the State of Dielaware, as may be designated by or in the manner provided in these bylaws, or, if not so
desiznated. at the principsl executive offices of the corporation. The Board of Directors may. i its sole discretion. (3)
determine that 3 meeting of stockholders shall not be held st any place, bat may instead be held solaly by means of
remofe Ccomrmmication. or (b) permit participation by stockhobders at such meeting, by mesns of remote
commmmication as suthorized by Section 211(z) (2) of the Delaware General Corporation Law (the “DGECE™).

22 Anmus] Meeting

{a) Annmal meetings of stockholders shell be held each year at such date and time as shall be
decirnated from time to time by the Bosrd of Directors and stated in the notice of the meeting. At each such anmoal
mesting, the steckholders chall elect by a phrality vote the mimber of directors equal to the mimber of directors of the
class whose term expires at such meeting (or, if fewer, the mumber of directors properly nominated and qualified for
election) to hold office wntil the third socceeding snnmal meeting of stockholders after their alection. The stockholders
shall also ransact such other business as may properly be brought before the meeting. Except as otherwise restricted
by the cerificate of incorporation of the corporation or applicable law, the Bosard of Ddreciors may postpone,
reschedule or cancel amy ammal meeting of stockholders.

[15)] To be proparly bronght before the anmial mesting, business must be (1) specified in the notice
of meeting (or any supplement thereto) given by or at the direction of the Board of Directors, (b) otherwise properhy
brought before the meeting by or at the direction of the Board of Directors. or (c) otherwise properly brouzht before
the mesting by a stockholder of record. A motion related to business proposed to be boought before amy stockholders’
meeting may be made by aov stockholder entitled o vote if the business proposed is otherwise proper to be brousht
befiore the mesting However, amy such stockholder may propose business o be bronght before a meeting only if such
stockholder has given timely notice to the Secretary of the corporation in proper wiitten firm of the stockholder’s
infent o propose such basiness. To be timely, the stockholder’s notice most be deliverad by a nationally recogmized
courier service or mailed by first class United States mail, postage or delivery charges prepaid, and received at the
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principal exerntive offices of the corporation sddressed to the attention of the Secretary of the corporation not more
than ome humdred twenty (1207 days nor less than ninety {90} days in advance of the aomiversary of the date of the
COTpOTAton’s proxy stafement provided in commection with the previous wyear's msonmal meeting of
stockhalders; provided, however, that in the event that no annmal meeting was held in the previous year or the anmasl
meeting is called for a date that is more then thirty {30) days before or after the snmiversary date of the previous year's
annus] meeting, notice by the stockholder mmst be received by the Secretary of the corporation net later than the close
of business on the later of (x) the ninetieth (S0th) day prior to such anmumal meeting and (y) the ensh (106) day
following the day on which public annomncenent of the date of such meeting i first made For the purposes of these
bylaws, “public anmonmcement” shall mean disclosore in a press release reported by the Diow Jones News Service,
Aszzociated Press or 3 compamable national news service or in a document publichy filed by the corporation with the
Seqmities snd Exchange Commission In no event shall the public amnouncement of an adjoumment or postponement
of an annmal mesting commence 2 new time period (or extend sy time period) for the giving of a stockholder’s notice
as described sbove. A stockholder’s notice to the Secretary shall set forth as to each matter the stockholder proposes
to hring before the ammal meeting: (i) & brief description of the bosiness desived to be brought before the anmosl
meeting, the text of the proposal or tusiness {inchding the text of any resolutions proposed for consideration amd in
the event that such business inchodes a proposal to amend the bylsws of the corporation, the lansmage of the proposed
amendment), and the ressons for conducting such business at the anmms] meeting; (i) the name snd record address of
the stockholder proposing sach business and the beneficial owner, if amy, on whose behalf the proposal is made;
(i) the class, series and mpumber of shares of the corporation that are owned beneficslty and of record by the
stockholder and such beneficial owner; (iv) aoy material interest of the stockholder in such business; and (V) oy other
informatiom that is required to be provided by the stockholdsr pursnamt to Section 14 of the Seourities Exchange Act
of 1934 and the mles and remlations promulzated theremmder (collectively, the “I934 4der™) in such stockholder's
capacity 25 3 proponent of a stockholder proposal.

Notwithstanding awything in thess bylaws to the contrary, no business shall be comducted st the anmnal
meeting except in accordance with the procedures set forth in this Section: provided, ioweer, thet nothing in this
Section shall be deemed to preciude discussion by any stockholder of any business property brought before the anmaal
mesfing.

The Chaimman of the Board (or such other person presiding at the mesting in accordance with thesa beylaws)
shell if the facts warmant, determine and declare o the mesting that business was not properly bronght before the
meeting in accordance with the provisions of this Section, and if he or she should so determine. he or she shall so
declare to the meeting and any such bosiness mot properly brought before the mesting shall not be Tansacted

23 Special Meetings, Special meetings of the stockholders may be called for amy purpose or
puposes, unless otheraise prescribed by statote or by the certificate of incorporation, by (8) the Secretary only at the
request of the Chairman of the Board, (i) the Executive Chairman of the Board, {c) by a resolution duly adopted by
the sffirmative vote of a majority of the Board of Directors or (d) by affiimstive vote of the stockholders owning mot
less than twenty-five percent (25%) of the issned and owrstanding stock of the corporation; pronided that the Board of
Diirectors approves such stockholder request for 3 special mesting. Such request shall state the purpose o parposes of
the proposed mesting. Business transacted at sny spacisl mesting chall be limited to the matiers relating to the purpose
or purpases stated in the notice of meeting. Except as otherwise restricted by the certificate of incorporation or
applicable law, the Board of Directors may postpone, reschedule or cancel any special mesting of stockholders.

14 Hotice of Meatines Fxoept as otherwise provided by Law, the certificate of incorporation or these
bylaws, written notice of each mesting of stockholders annnal or special, stating the place, if sy, date and tme of
the meeting, the means of remdote communicatons, if aoy, by which steckbolders snd procry holders may be deemed
to be present in person and vote at such meeting, snd, in the case of a special meeting, the porpose or parposes for
which such special meeting is called, shall be given to each stockholder entitied to vote at snch mesting not less than
tem {10) nor more than socty (60) days before the date of the meeting.

2.5 List of Stockholders. The officer in charge of the stock ledzer of the corporation or the Tansfer
agent chall prepare and make at least ten (10) days before every meeting of stockholders, 3 complete list of the
stockholders entitfied to vote at the meeting, srranged in alphsbetical order, and showing the address of each
stockholder and the number of shares registered in the name of each stockbolder. Such lst chall be open to the
examination of any steckholder, for any parpose germane to the meeting, for 3 period of at least ten (10 days prior to
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the ing, (&) on a ly accessible elecomic network, provided that the information required to gain access
to smch list = provided with the notice of the mesting, or (b) duning ordinary business hours, st the principsl place of
business of the corporation. If the meefing ic to be held at a place, then the list shall also be produced and kept =t the
time snd place of the meating durinz the whole time thersof and may be inspected by amy stockholder who is present.
If the meeting is to be held solely by means of remote commmumication, then the list shall also be open to the
examination of any stockholder during the whole time of the meeting on a reasonably accessible electromic network,
and the information required to gain access to such list shall be provided with the notice of the mesting.

26 Orpanizstion and Condoct of Business The Chairman of the Baard or, in his or her sbsence, the
Executive Chairman of the Board of the corporation or, in their absence, such person as the Board of Directors may
herve designated or, in the shsence of such a person, such person as may be chosen by the holders of a majority of the
shares entifled to vote who are present, in person or by proxy, shall call to order any meeting of the stockholders and
act 85 chairman of the mesting. In the absence of the Secretary of the corporation, the secretary of the meeting shall
b sinch persom s the chairman of the mesting appoint.

The chairman of amy meating of stockholders shall determine the order of business and the procedure at the
meeting, incloding such regulation of the manner of voting and the conduct of discussion a3 seems to him or ber m
order.

27 Cmompn Except where otherwise provided by law or the certificate of incorporagon of the
corporation or these bylaws, the holders of 3 majority of the voting power of the capital stock issued and ourstanding
and enfitled to vofe, present in person of represented by proxy, shall constifute a quonmm for the transaction of bosiness
at all meetings of the stockholdars

28 Adjoornments. If & quomom is not present or represented at any meeting of stockholders, a
mzjerity of the stockholders present in person or represented by proocy at the mestine and entitled to vote. thoush less
than & quomm. or by oy officer entitled to preside atr such mesting, shall be entitied 1o adiown such meeting fom
time fo fime, without notice other than sonoumcement at the meeting., until 3 guonim shall be present or represented.
When a meeting is adjouned to another place, date or time, notice need not be given of the adjourned mesting if the
place, date and time theseof are aonoumced at the meeting at which the adjournment s taken; provided, hovwever, that
J.fﬂ:.edaheu‘fm}'a@mdmmgumﬁmﬁnq(ﬂﬂjﬁysaﬁuﬁedmﬁniﬂnmﬂ!mﬂmgmsmgmaﬂy
noticed, or if 3 new record date is fixed for the adiowmed meeting. written nofice of the place, if aoy. date, time and
means of remote commmumications, if any, of the adjoumed meeting shall be ziven in conformity berewith At amy
adjourned mesting, any business may be rancacted that mizht heve been transacted at the onging] mesting,.

9 XNotine Richtz Unless otherwise provided in the DGCL., certificate of ncorporation of the
corperation, each steckholder shall at every meeting of the stockholders be entitfed to one wote for each share of the
capital stock having voting power held by such stockbolder. Mo holder of shares of the corporation’s commen stock
shall have the right to cmoulative votes.

210 Mijority Viote. When a quomum is present at any meeting, the vote of the hobders of a majorty of
the woting power of the capital stock and entitled to vote present in person or represented by prooy shall decide amy
question brought before such mesting, unless the question is one upon which by express provision of an applicable
statote or of the certificate of incorporation of the corporation or of these bylaws, a different vote is required in which
case such express provision shall govern and conirol the decision of such gueston.  Awything in these Bylaws to the
confrary notwithstsnding. in the event of a te vote of Directors in respect of amy matter requiring the spproval or
muthorizstion of 3 majority of Directors, the Chairman of the Board chall kave a tie-breaking vote such that if e ar
she exarcises such vote the matter will be spproved or swthorized as applicable, by the Board of Directors in
accordance with these Bylaws and the provisions of Delaware law.

211 Eecord Date for Siockholder Motice and Voting. For purpeses of determining the stockholders
entitied 1o notice of. or to vote at. any meeting of stockholders or anv adiournment thereof. or entitled W receive
payment of any dividend or other distribotion or allomment of any rghtc or entitled to exercise any right in respect of
any change comversion or exchange of stock or for the purpose of mny other lawinl sction, the Board of Directors may
fix, in advance, 3 record date, which shall not be more than sixty (60) days nor less than ten (100 days before the date
of any such meeting nor more than sixty (60) days before any other action to which the record date relates. A
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determination of stockholders of record entifled to notice of or te vote at 8 meeting of stockhobders shall spply to amy
aqummtofﬂmmeelmgpmrded hoiever, that the Bosrd of Directors may fix 8 new record date for the

mesting. If the Board of Directors does ot =0 fix a record date, the record date for determiming stockholders
entitled to notice of or to vote at 3 meeting of stockholders shall be at the close of business on the bosiness day next
preceding the day on which notice is given or, if notice is waived, at the close of bosiness on the business day mext
preceding the day on which the meeting is held. The record date for determining stockholders for any other purpose
shall be at the close of business on the day on which the Board of Directors adopts the resolotion relating to such
purpose.

212 Proxies Each stockholder entiied to wote at 2 meeting of stockholders may authorize smother
person of persens to act fior sach stockbolder by presy, but no sach proxy shall be voted or acted upon after three
years from its date. umless the proxy provides for a lonzer period  All proxies mmst be filed with the Secretary of the
corporation 3t the beginning of each meeting in order to be counted in soy vote at the meeting. Subject to the limitstion
set forth in the lest clanse of the first sentence of this Section 2.12. 2 duly executed procy that does not state thar it is
irrevocable shall continne in full force and effect nnless (3) revoked by the person executing it before the vote pursnant
to that proxy, by 3 writing delivered to the corporation stating that the prooy is revoked or by a subsequent proxy
executed by, or stiendance at the mesting and voting in person by, the person exeonting the proacy, or (b) wiitten notice
of the desth or incapacity of the msker of that proxy is received by the corporation before the vote pursuant to that
proxy is conmted.

213 Inspectors of Election The Compsmny shall in advance of sny meeting of stockholders, appoint
one of moTe mspectors of election to act at the mesting and make a written report thereof. The corporation may
desipnate one Of MOTe PETSons to Act as alternste imspectors to replace any inspector who fails to act If no inspector
or alternate is sble to act st 3 meeting of stockholders, the person presiding at the meeting shall appoint one o7 more
inspeciors to act at the meeting. Each inspector, before entering upon the discharze of his or her duties, shall take and
sizm an oath fithfnlly o execute the duties of inspector with sirict impartiality and according to the best of his or her
ability.

114 Mo Action Without & Mesting. No action shall be taken by the stockholders except at an anmosl
or special meeting of stockholders called and noticed in the manner required by thess bylaws. The stockholders may
not in any croumstance take action by written consent

ARTICLE 2
Directors

EX Muomber. Election. Temure and Cruslifications. The momber of directors that shall constifute the
entite Board of Directors shall be fixed from time to time by resolution adopted by a majority of the directors of the
corporation then in office. Mo decrease in the momber of suthorized directors shall have the effect of removing amy
director before that director’s term of office expires. As of the date of these Amended Bylaws, the Board of Directars
shall be comprised of six (§) ndivideals.

The Board of Diirectors shall be divided into three (3) classes of two (2) directors, each class to serve for a
term of three (3} years. Class I shall be comprised of directors who shall serve mtil the first ammal meeting of
stockholders following the effective date of these bylaws. Class IT shall be comprised of directors who shall serve mtil
the second snmmal mesting of stockholders following the effective date of these bylsws. Class 1T shall be comprised
of directors whi shall serve umtil the third ammmal meeting of stockhobders following the effective date of these bylaws.
The Board of Directors is suthorized upon the initial effectivensss of the classification of the Board of Diractors, to
assipn members of the Board of Directors already in office among the varions classes. For amy curmently unfilled seats
on the Board of Directors, the existine members of the Board of Directors shall appoint temporary Directors to fill
bepeard seats, in amy class, wniil the next annmal mesting of stockholders.

Notwithsmnding the immedistely preceding paragraph. commencing with the 2030 ammms] meeting of
stockholders, the classification of the Board of Directors shall ceass and all directors shall be elected for temms
expiring st the next succeeding anmal meeting of stockholdars.




32 Darector Mominations. At exch annnal meeting of the stockholders, directors shall be elected for
that class of directors whose terms are then expiring. except as otherwize provided in Section 3.3, and each director
30 elected shall hold office until such director’s successor is daly elected and qualified or until such director’s earlier
resignation, removal, desth or incapacity.

Subject to the rights of holders of any class or series of stock having & preference over the common stock as
to dwidends or upon hgmdstion, nominations of persons for election to the Board of Directors mmuost be (3) made by
or at the direction of the Board of Directors (or any duly suthorized committee thereof) or {b) made by any stockheldar
of record of the corporation entifled to vote for the election of directors at the spplicable meeting who complies with
the notice procedures set forth in this Section 3 2. Directors need not be stockholders. Such nominstions, other than
those made by or at the direction of the Board of Directors, shall be made pursuant to tmely notice in wiitng o the
Serretary of the corporation. To be timely, 3 stockholder’s notice shall be daliverad by a nationally recognized conrier
service of mailed by first class United States mail, postage ar delivery charges prepaid, and received at the principal
exerutive offices of the corporation addreszed to the attention of the Secretary of the corporstion (i) in the case of an
anmual meeting of stockholders, not more than one hondred twenty (120) days not less than ninety (90) days in advance
of the anniversary of the date of the corporation’s proxy stetement provided in conmection with the previous year's
anmmal meeting of stockhodders; provided, however, that in the event that no anomal meeting was held in the previows
year of the annmal meeting is called for & date more then thitty (300 days before or after the anniversary date of the
previouns yesr's ammsl mesting, notice by the stockholder mmst be received by the Secretary of the corporation mot
later than the close of business on the lxter of (A) the ninetieth (90th) day prior to soch ammmal mesting and (B) the
tenth (10th) day following the day on which public snnouncement of the date of such meeting is first made, and (if)
in the case of 2 special mesting of stockholders called for the purpose of electing divectors, not Later than the close of
business on the tenth (10th) day following the day on which notice of the date of the specisl meeting was mailed ar
public disclosure of the date of the special meeting was made. Such stockholder’s notice to the Secretary shall set
forth (8) as to each person whom the stockholder proposes 1o nominate for election or re-election as a director, (i) the
name, age, tusimess address and residence address of the person, (1) the principal occupstion or emplovment of the
person, (i) the class senes and mumber of shares of capital stock of the corporation that are owned beneficially by
the person, (v} any other information relating fo the persen that is required to be disclosed in solicitetions for proxies
for election of directors pursuant to Section 14 of the 1934 Act and the miles and regulations promulzated thereumdar
and (v} the nomines's written consent to serve, if elected. and (b) &s to the stockholder mivine the notice, (i) the name
and record address of the stockholder, (i) the class, series and omomber of shares of capitsl stock of the corporation
that ate owned beneficially by the stockholder, and (i) a description of a1l arrsnFements or inderstandings between
such stockholder and esch person the stockholder proposes for election or re-alection as a director pursuant fo which
such proposed nomination is being made The corporation may require any proposed nomines to furnich such other
information as may reasonably be required by the corporation to deternuine the eligibility of snch proposed nomines
o serve &5 3 divector of the corporation. Mo person shall be elizible for election a5 a director of the corporation mless
nominsted in accordsnce with the procedures set fiorth herein

In connection with any somual mesting of the steckholders {or, if and as spplicable, any specia] meeting of
the stockholders), the Chainman of the Board {or such other person presiding at such mesting in accordance with these
boylamrs) may, if the facts warrant, determine and declare to the mesting that 3 nomination was not made in accordance
with the forezoing procedure, and if he or she should so determine, he or she shall so declare to the meeting and the
defective nomination shall be disteparded.

i3 Enlarpement smd Vacsncies Except as otherwise provided by the centificate of moorporation,
subject to the rights of the holders of sny series of prefemed stock then outstanding, newly created divectorships
resnlting from amy increase in the authorized momber of directors or any vacancies in the Beard of Directors resulting
from death, resirnation, retirement, disqualification, remowval from office or other cause shall be filled solely by a
majority vote of the directors then in office, although less than & quorum, or by 2 sele remaining director. If there are
o directors in office, then an election of directors mav be held in the manner provided by stamte. Directors chosen
pursnant to any of the foreseing provisions shall hold office until the next annmal election st which the term of the
clazs to which he or she has been alected expires and until such director’s successor is duby elected snd qualified or
until such director’s earlier resismation or remowal. In the event of a vacancy in the Board of Directors, the remsining




directors, except &s otherwise provided by law, or by the certificate of incorporation or the bylaws of the corporation,
may exercice the powers of the full board mmtil the vacancy is filled.

34 Eesirpation snd Remowal Amy director may resien at any time upon written notice to the
corporation at its principal place of business addressed to the attention of the Chief Exerutive Officer, the Secretary,
the Chairman of the Board or the Chair of the Mominating and Corporate Governance Commitiee of the Board of
Diirectors, who shall in tum netify the fioll Board of Directors (although failure to previde such notification to the full
Board of Directors shall not impact the effectivensss of snch resipnstion)). Such resignation shall be effective opon
receipt of such nofice by one of the mdividusls designated above unbess the notice specifies such resipnation to be
effective at some other time or upon the happening of some other event. Amy director or the entire Beard of Directors
may be remeved, but only for canse, by the holders of not less than a majority of the voting power of the capital stock
issued and ontstanding then entitfled to vote at an election of divectors.

35 Powegs The business of the corporation shall be managzed by or under the direction of the Board
of Directors, which may exercise all snch powers of the corporation and do a1l such lawful scts and things a5 are not
by stamate or by the cemtificate of incarporation of the comoration or by these bylaws directed or required o be
exercised or done by the stockholdars.

3.6 Chairman of the Board The directors shall elect a Chainman of the Board (who may be designated
Executive Chaitman of the Board if serving as an employee of the corporston) end may elect a Vice Chair of the
Board, each to hold such office until their successor is elected and qualified or until their earlier resipnation or removal
In the shsence or dizability of the Chairman of the Board, the Vice Chair of the Board. if one has been elected, ar
annther director desipnated bry the Board of Directors, shall perfiorm the duties and exercize the powers of the Chainman
of the Board. The Chairman of the Board of the corporation shall if present preside at all meetings of the stockholders
and the Board of Directors and shall have soch other duties as may be vested in the Chairman of the Board by the
Board of Directors. The Vice Chair of the Board of the corporation shall have such dufies as may be vested in the Vice
Chair of the Board by the Board of Directors.

3.7 Place of Meetings. The Board of Directors may hold meetings, both regulsr and special, via
virteal videcconferencing software or in person within or without the State of Delaware.

EX: Eeslar Meetines. Feeular meetings of the Board of Directors may be beld without notice at such
time snd place a5 may be determined from time to time by the Board of Dizectors; provided, fowaver, that auy director
whio iz sbsent when such 3 determination is made shall be Fven prompt notice of sach deermination

ER Spegal Mestiges Specisl mestings of the Board of Directors may be called by the Chainman of
the Board, the Executive Chairman of the Board, or by the written request of a majority of the ditectors then in office.
Motice of the time and place, if aoy, of special meetings shall be delivered personally or by telephone to each director,
or sent by frst-class mail or commercial delivery service, facsimile transmission, or by elecironic mail or other
elactromic mesns, charges prepaid. sent to such director’s business or home address as they appesr upon the reconds
of the corporation. In case such notice is mailed it shall be deposited in the United States mail at least three {3) days
prior to the time ofholding of the meeting . Incase such notice is delivered personally or by telephone or by commercial
delivery service, facsimile transmission or electronic mail or other electronic means, it shall be so delivered at least
twrenty-four (24) hours prior to the time of the holding of the meeting. A notice or waiver of notice of 3 meeting of the

3l0 Cuorom . Action st Mesting Adjoomments At all meetings of the Board of Directors, 2 majority
of directors then in office, shall constinme 8 quorum for the transsction of business snd the act of a majority of the
directors present at any meeting at which there is a quorom shall be the act of the Board of Directors, except 25 may
be otherwise specifically provided by Law, a5 it presently exdsts or may hereafter be amended, or by the bylaws of the
corporation. If 3 quorm shall not be present at any meeting of the Board of Directors, 2 majority of the directors
present thereat may adjourn the meeting from tme o tme, withowt notice other than mnoumcement at the meeting.
umntil & quorom shall be present.

3l Action Withouot Meeting. Unless otherwise restricted by the certificate of incorporastion of the
corporation or these bylaws, any action required or permitted to be taken at any meeting of the Beard of Directors or
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of amy commities thereof may be tmken without 3 meeting, if all members of the Beard of Direciors or commdties, as
the case may be, consent thereto in writing or by electromic transmizsion, and the writing or witings or electronic
usmmwummmﬁmmmmﬂm#mmm#mmmm

g Mestiges Unless otherwise restricted by the cerfificate of
mmwmmﬁhcmmmwﬁ&ebﬂmgmmmbufﬂnMufhmurmymeMm
participate in & meeting of the Board of Directors or of amy committes, as the case may be, by means of conference
telephone, videoconference software, or by aoy form of commmmications equipment by means of which all persons
participating in the mesting can hear each other, and such participation in 8 meesting shall constitote presence in person
at the meeting.

313 Committess. The Board of Directors may, by resclution, designate one or more committess, each
commities to consist of one or more of the directors of the corporation. The Board of Directors may designate one or
mare directors as alternate members of any committes, who may replace any absent or disqualified member at amy
meeting of the committes. In the absence or disgualification of 2 member of a committes the member or mambers
present at any mesting and not disqualified from voting, whether or not the er o mernbers present constifute a
quoTum, may unsnimonsly sppoint another member of the Board of Directors to act at the meeting in the place of amy
such shzent or disqualified member. Amy mch committee, to the extent provided in the resoluotion of the Board of
Diirectors, shall have and may exercise all of the lawfully delezated powers and suthority of the Board of Directors in
the management of the business and affairs of the corporation, and may suthorize the sesl of the corporation to be
affiwed 1o all papers which may require it Such committes or committess shall have such name or names a5 may be
determined from time to tme by resolotion sdopted by the Board of Directors. Each committes shall keep regular
minmmes of its meetimgs and make soch reports to the Board of Directors as the Board of Directors may request or the
charter of such © ittee may then require. Except as the Board of Directors may otherwise determine. any committes
may make rules for the condoct of its business, but mmless otherwise provided by the directors or in such mles, its
business shall be conducted as nearly &s possible in the same manner as is provided in these bylaws for the conduct
of its business by the Boand of Directors.

314 Feas and Compensstion of Ditectors. The Beard of Directors shall have the suthority o fix the
compensation of directors.
ARTICLE 4
Officerz
41 Officers Designated. The officers of the corporation shall be chosen by the Board of Directors

and shall be 8 Chief Exeqntive Officer and Execufive Chaimman of the Board, 2 President, a Secretary, and a Chisf
Financisl Officer. The Board of Directors may also choose a Treasurer, one or more Vice Presidents, and one or more
assistant Secretsries of assistant Tressurers. Any momber of offices may be beld by the zame person, unless the
certificate of incorporation of the corporation or these ylaws otherwise provide.

42 Election The Board of Directors shall choose a Chief Execntive Officer and Executive Chairman
of the Board, a President, a Secretary and a Chief Financial Officer. Other officers may be appointed by the Board of
Diirectors or may be appoimted by the Executive Chairmam of the Board pirsuant to a delegation of anthority from the
Bioard of Directors.

43 Temnure Each officer of the corporation shall hold office untl soch officer’s soccessor i
appointed and qualified unless a different term is specified in the vote choosing or spponting such officer, or wmtil
such officer’s earlier death resizmation, removal or incapacity. Any officer appointed by the Board of Directors or by
the Executive Chairman of the Board may be removed with or without canse &t amy time by the affirmative voie of 2
majority of the Board of Directors or a commities duly authorized to do so. Any vacancy ocomring in any office of
the corporation may be flled by the Board of Directors, at its discretion. Any officer may resign by delivering such
officer’s written resignation to the corporation st its principal place of business to the attention of the Chief Execative
Officer or the Secretary. Such resignation shall be effective upon receipt unless it 15 specified to be effective at some
other time or upon the happening of some other event.




44 The Chief Executive Officer and Executive Chairman of the Board The Chief Execative Oficer
and Exemative Chairmsn of the Board chall preside at all meetings of the stockhobders and at all meetings of the Board
of Directors, and shall have genersl and sctive mansgement of the nsiness of the corporation. The Chief Execotive
Officer and Executive Chairman of the Board shall have peneral charze and supenvision of the business of the
corperation subject to the direction of the Board. The Executive Chaimmsn of the Board shall also have supervisory
powers over the other officers, and shall have all other powers commonly incident to such position or which are or
from time to tme mey be delegated to him or ber by the Beard of Directors, or which are or may st any time be
authorized or required by law. He or she shall execute bonds, mortpages and other contracts requiring = seal umdsr
the seal of the corporation, except where requited or permatted by law to be otherwise sizned and exernted and except
where the sizning and exeution thereof shall be expressly delesated by the Board of Diirectors to some other officer
or agent of the corporation.

4.5 The President. The President shall, in the event there is no Chief Executive Officer or in the
shsence of the Chief Execntive Officer or in the event of his or her dissbility, perform the duties of the Chief Exemtive
Orfficer, and when =0 scting, chall have the powers of and be subject to all the restrictions upon the Chief Examtive
Officer. The President chall perform such other duties and have such other powers as may from time to tme be
prescribed for such person by the Board of Directors, the Executive Chairman of the Board, the Chief Exerutive
Oificer or these bylaws.

4.6 Ihe Vice Pregidemr The Vice President, if any (or in the event there be more than one, the Vice
Precidents in the order desizpnated by the directors, or in the shsence of any desipnation in the order of their electon]),
shall, in the absence of the President or in the event of his or her dissbility or refinsal to act, perform the dofies of the
President and when so acting, shall have the powers of and be subject to all the restrictions upon the President. The
Vice President(s) shall perform such other duties and hawve sach other powers as may from time to time be presoibed
for them by the Board of Directors, the Chief Executive Officer, the President or these bylaws.

4.7 The Secretsry. The Secretary shall attend sll meetings of the Board of Directors and the
stockholders and record all votes and the procesdings of the mestings in a book to be kept for that purpose and shall
perform like dufies for the standmg committess, when required. The Secretary shall give, or canse to be given, notice
of all meetings of stockholders and special meetings of the Board of Directors, and shall perform such other duties as
may from time to time be prescribed by the Board of Directors, the Chairman of the Board or the Chief Executive
Officer, under whose supervision be or she shall act. The Secretary shall sien such nstruments on behalf of the
Corporation as the Secetary may be suthorized to sign by the Board of Directors or by law snd shall countersien,
attest and affix the comporate seal to all certificates and mstruments where such commtersiFning or such sealing and
sttesting are necessary to their tme and proper execution. The Secretary shall kesp, o cause to be kept, at the principal
executive office or at the office of the cosporation’s transfer agent or registrar, as determined by resolution of the
Board of Directors, a share register, or a duplicate share register, showing the names of all stockholders snd their
addresses, the number and classes of shares held by each. the mumber and date of certificates issued for the same and
the mumber and date of cancellation of every certificate surmendered for cancellation.

4.8 The Acscistant Secretary. The Assistant Secretary, or if there be more than one any Ascistant
Secretaries in the order desiznated bry the Board of Directors {or in the sbsence of any desiznation in the order of their
elaction) shall ss=ist the Secretary in the performance of his or her duties and, in the shsence of the Secretary or in the
event of his or her mability or refusal to act. perform the duties and exercise the powers of the Secretary and shall
perform such other duties end have such other powers a5 may from time to time be prescibed by the Board of
DHTectors.

4.9 The Chisf Financial Officer. The Chief Financial Officer shall be the principal financial officer in
charge of the genersl acoounting books, accounting and cost records and forms. The Chief Financial Officer may also
serve as the principal acoounting officer and shall perform such other duties and have other powers a5 may from time
to time be prescribed by the Board of Directors or the Chief Executive Officer.

410 The Tressurer and Assictant Tressurers. The Tressorer (if one is appointed) shall have such duties
ac may be specified by the Chief Finemcial Officer to assist the Chief Financial Officer i the performance of his or
her duties and to perform such other duties and have other powers as may from time to time be prescibed by the
Bioard of Directors or the Chief Executive Officer. It shall be the duty of any Assistant Treasurers to assist the Treasurer
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in the performemce of his or her duties and to perfiorm such other duties and have other powers a5 may flom time to
time be prescribed by the Board of Directors or the Chief Executive Officer.

411 Bopd If required by the Beard of Directors, sny officer shall give the corperation a bond in such
sum and with such surety or sureties and upon such terms and conditions as shall be satisfactory to the Board of
Diirectors, incloding withowt linitation a bond for the faithiul performance of the duties of such oficer’s office and
for the restoration to the corporation of all books, papers, vouchers, money and other property of whatever kind in
such officer’s possession or under such officer’s control and belonging to the corporation.

412 Delerstion of Anthority, The Board of Directors may from time fo time delegate the powers or
duties of amy officer to any other officers or agents, notwithstanding any prowvision hereof.

ARTICLE §
Notices and Corporate Records

51 Delivery. Whenever, under the provisions of lsw, or of the certificate of incorporation of the
corporation or these bylaws, written notice is required to be given to amy director or stockholder, such notice may be
iven by mail, addressed to such director or steckholder, at such person’s address s it appears on the records of the
corporation, with posmage thereon prepaid, and sweh notice shall be deemed to be given at the time when the came
shall be deposited i the United States mail or delivered to a natonally recognized courer service. Unless written
notice by mail i required by law, written notice may also be given by commercial delivery service, facsimile
transmission, electronic means or similar means addressed to such director or stockholder at such person’s address as
it appears om the records of the corporation, in which case such notice shall be deemed to be given when deliversd
inte the control of the persons charged with effecting such transmission. the ransmission charse to be paid by the
Ccorporation of the person sending such notice and not by the addresses. Oral notice or other in-hand delivery, in person
or by teleph chall be d d given at the time it is actually given.

5.2 Waicver of Motice. Whenever amy notice is required to be given under the provisions of law or of
the certificate of incorporation of the corporation or of these bylaws, a written waiver, sizned by the person entided
0 motice, or a waiver by elecironic transmission by the person entitled to notice. whether before or afier the time stated
therein shall be deemed equivalent to notice. Attendsnce of 3 person at 8 meeting shall constifute a waiver of notice
of such meeting, except when the person sttends 3 mesting for the express pampose of objecting, at the begnning of
the mesting, to the transaction of oy business becanse the meeting is not lawfully called or comrened. Neither the
business to be transacted at, nor the purpose of, amy resplar or special meeting of the stockholders, directors or
memhers of 8 committes of directors need be specified i any written waiver of notice or amy waiver by electronic
transmission umless so required by the certificate of incorporation or these bylaws.

53 Comporate Beconds,  Any stockholder of record, in persom or by atomey or other agent, shall
upon written demsnd under oath stating the purpose thereof have the right durmg the wmal hoors of bosiness to
inspect for amy proper parpose the corporation’s steck ledger, a list of its stockholders, and its mimnte of Stockheldar
meetings for the past two years. A proper purpose shall mean a purpose reasonably related to such person’s interest
as a stockhelder. In every instance where an attorney or other agent shall be the person who seeks the rizht to
inspection, the demsnd under oath shall be acoompanied by & power of attormey or such other writing that suthorizes
the sttomey or other aFent to so act on behalf of the stockholder The dermnamd nnder cath shall be directed to the
COTpOTAion st its repistered office or at its principal place of bosiness.

ARTICLE &
Indemnificstion and Insurance

61 Indemmification of Officers and Dhrectors. Each person who was or is made 3 party or is

threstened to be made a party fo or is imvolved (incheding, writhout imitation as 3 wimess) n sny acheal or threatened

action, suit or procesding, whether civil, criminal administrative or investigative (hereinafter a “procesding™), by
reason of the fact that be or she or a person of whom he or she is the lepal representative is or was a director or officer
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of the corporation (or any predecessor), of is or was serving st the request of the corporation (o1 amy predecessor) as
a director, officer, employee or agent of another corporation or of a parmership, lmited lisbility company, jomt
venfure, tost, employes benefit plan sponsored or mamtamed by the corporation or other enterprise (or amy
predecessors of such entities)) (hereinafier an “fndemmites™). shall be indemmified and held harmless by the comporation
to the fullest extent authorized by the IMGCL, as the same ewxists or may hereafter be amended. including, bat not
limited to, Section 102(b}7) of the DGCL (but, in the case of any soch smendment, only to the extent that such
amendment permits the coporation o provide broader indemmification rights than said law permitted the corporation
to provide prior to such amendment), ar by other applicable law as then in effect, apainct all expence Hability and loss
(mchiding sttomeys’ fees and related dishursements, judements, fines, excise tares or penalties under the Employee
Petirement Income Security Act of 1974, a5 amended from time to time, penalties and amounts paid or to be paid in
settlement) acteally and reasonably incwred or suffered by such Indenmites in connection therewith. Each person who
is or was serving as & director, officer, employee or azent of a subsidiary of the corporation shall be deemed to be
mﬁg,mhﬂtmﬂﬂhmﬂﬁhcﬁpﬂmﬁmhﬁghhiﬂhﬂnﬁﬁﬂﬁmcm@eﬂhﬁhSeclilmﬁ.l
shall be a contract right

Any indenmification (but not advancement of expensec) mmder this Article § (umless ordered by a courd) shall
be made by the corporation only as authorized in the specific case upon a determination that indemnification of the
director or officer is proper in the circumstances because he or she has met the applicable standard of conduct set forth
in the TMGCL., as the same exists or hereafter may be amended {but, in the case of any such amendment, onky to the
extent that such emendment permits the corporation to provide broader indemmification rights than ssid law permitted
the corporstion to provide prior o such smendment)  Such determination shall be made with respect to 8 person who
iz 3 director or officer at the time of sch determmation (2) by 8 majority vote of the directors who are not or were not
parties o the procesding in respect of which indemmification i being sought by Indemnites (the “Disinferested
Directors™), even thongh less than a quorom, (b} by a committes of Disinterested Directors desisnated by 3 majority
vote of the Disinterested Directors, even thouzh less than a quomm {c) if there are no such Disimterested Directors,
or if the Disinterested Directors so direct. by independent legal counsel in @ written opinion to the Board of Directors,
a copy of which shall be delivered o Indenmitee, or (d) by the stockhobders.

6.2 Inderomification of Others. This Article § does not mit the right of the corporation, to the extent
and in the mamer permitted by law, to indemmnify and to sdvance expenses to persons other than those persons
idenfified in Section 6.1 when and as suthorized by the Board or by the action of a committee of the Board or
desirnated officers of the corporation established by or desiznated in resclutions approved by the Boand: pronided,
Fowever, that the payment of expenses inomred by such 8 person in advance of the final disposition of the proceeding
shall be made only upon receipt by the comporation of 3 wotten imdartskng by soch person to repay all amounts so
advanced if it chall nitimately be determined that such person is not entitled to be indemmified under thiz Article § or
otherwise.

63 Advapce Paviment The right to indenmification under this Anicle § shall inclnde the rizht to be
paid by the corporation the expenses inomred in defending amy such proceeding in advance of its final disposition,
such advances to be paid by the corporstion within thirty (309 days after the receipt by the corporation of a statement
of statements from the claimant requesting such advence or sdvances from time to time; proveded, however, that if the
DGCL requires, the payment of such expenses inomred by & director or officer in his or her capacity 2 a director ar
officer (and not in any other capacity in which service was or is rendered by such person while a director or officer,
incheding, withowt mitation. service to an employee benefit plan) in advance of the final disposition of 3 proceeding,
shall be made only upon delivery to the corporation of an ondertaking by or on behalf of such divector or officer to
repay all ammmts so advanced if it shall nitimately be determined that such director or officer is not entitled m be
indemnmified vndsr Secton 6.1 or otherwise.

Notwithstanding the foregoing, unless such right is acquired other then pursnant to this Article §, no advance
shall be made by the corporation to an officer of the corporation (except by reason of the fact that such officer is or
was @ director of the corporation, in which event this paragraph shall not apply) in any action, suit or procesding,
whether civil. criminal sdministrative or investizative. if a determination is reasonably and prompily made (3) by the
Board of Directors by a majority vote of the Disinterested Diirectors, even though less than 8 quorom, or (b) by a
commities of Disinferested Directors desipnated by majonty vote of the Disinterested Directors, even though less than
3 quonmm, or (c) if there are no Disimterasted Directors or the Disinterested Directors so direct, by independent legal
counsel in 3 written opinion to the Board of Directors, a copy of which shall be delivered to the claimant that the facts
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known o the decision-making party at the time soch determination is made demonstrate clearly and convincingty that
such persom scted i bad faith or n 3 manner that such person did not believe to be in or not opposed to the best
interests of the corporation.

G4 Rirht of Indemonites to Bring Suit. If a claim for indemnification {following final disposition of
such proceeding) or advancement of expenses under this Article 6 is not paid in foll by the corporstion within socty
{650} days afier 3 written claim has been received by the corporstion, except in the case of a daim for an advancement
of expenses, in which case the applicshle period shall be tarenty (207 days, the Indemmnites may at any time thereafier
bring suit agamst the corporstion to recover the nnpaid amount of the clamm If snocessfol in whole or in part o amy
such suit, or in 8 swit browzht by the cosporation to recover an advancement of expenses pursuant to the terms of an
undertaking the Indenmites shall be entitled to be paid also the expense of prosecuting or defending such suit to the
fullest extent permitied by law. In amy suit brought by the Indemnites to enforce a right to indemnification or to an
advencement of expenses hereunder, or by the corporation fo recover an advancement of expenses pursuant to the
terms of an mndertaking the burden of proving that the Indemmites is not entitled 10 be indemnified. or to such
afdvencement of expenses umder this Article or otherwise shall be on the corporation.

a5 Noo-Exchisivity snd Sorvival of Richts: Amendments The right to indemnification and the
paymeant of expenses incmmed in defending a proceeding in advence of its final disposition conferred in this Article §
shall not be deemed exclusive of any other rizht which any person may have or hereafter acquire under amy statwte,
provision of the cerificate of incorporaton of the comporaton, bylaws, apreement wote of stockholders or
Dhisinterasted Dhirectors of otherwise, and shall contimne as to 8 person who has cessed o be a director, officer,
employee or agent of the corporation and shall muare to the benefit of the heirs, executors and sdminictrators of such
3 person. Amy repes] or modification of the provisions of this Article § chall not in any way diminish or adversely
affect the rights of amy director, officer, employee or agent of the corporation heremmder in respect of any ocomTence
O matter arismg prior o any such repeal or modification

6.6 Insurance. The corporation may purchase and mamtain msurance on its own behalf snd on behalf
of amy person who is or was a director, officer, emploves or agent of the corporation, or is or was servine at the request
of the corporation as a director, officer, employee or agent of another corporation, parimership, joint venfure, tmst,
employes benefit plan or other enterprise agninst amy expense. lisbility or loss asserted against such personm and
incurred by such persom in any such capacity, or arising out of such person’s status as soch, whether or not the
corporation would have the power to indemmify such person against such expenses, liability or loss umnder the DGCL.

6.7 Beligpre Persoms who afier the date of the adoption of this provision become or remain direcfors
or officers of the corporation shall be conclusively presumed to have relied on the rights to ndermity, advance of
expenses and other rights contained in this Article § in entering info or contimung such service. The rights to
indermification and to the advance of expenses conferred in this Article § shall apply to claims made azsinst an
Indemmitee arising out of acts or omissions that ecomred or ocour both prior and subsequent to the adoption hereof.

6.8 Severghilitv. If amy word, clause. provision or provisions of this Article § shall be held 1o be
imvalid, illegal or unenforcesble for amy reason whatsoever: (a) the walidity, legality and enforcesbility of the
remaining provisiens of this Article § (including, without Emitstion each portion of any section or paragraph of this
Article § containing sy such provision held to be invalid, fllegal or unenforceable, that is not ftself held to be invalid,
illezal or unenforceable) shall not in any way be affected or impaired thereboy; and (b} to the Sollest extent possible,
the provisions of this Article § (incloding withowt limitstion, esch such portion of any section or paragraph of this
Amicle § containing any such provision held to be imvalid. illegal or umenforcesble) shall be constued so 8 to =ive
effact to the intent manifested by the provision held imwalid illegsl or unenforceshle

ARTICLE T
Stock
71 Cestificates for Sheres. The shares of the corporation shall be (i) represented by certificates or
() mncertificated and evidenced by 2 book-entry system mamtamead by or through the corporation’s transfer agent or

registrar. Certificates shall be signed by, or in the nsme of the corporation by, the Chairman of the Board, the Chief
Executive Officer, the President or 2 Vice President and by the Chief Finsncial Officer, the Treasurer or an Assistant

14




Treasurer, or the Secretary or an Assisiant Secetary of the corporation. Cerntificates may be issned for pardy paid
shares and m such case apon the face or back of the certificates isened to represent smy such partly paid shares the
total amount of the consideration to be paid therefor, and the smount paid thereon shall be specified

Within a ressonsble time after the issnance or transfer of uncertificated stock, the corporation shall send or
cause to be sent to the repistered owmer thereof & written notice containing the information required by the D{GCL or
a statement that the corporstion will firnish withoot charpe o esch stockholder who so requests the powers,

decipnations, preferences and relative participating, optonal or other specisl rights of each class of stock or series
thereof snd the qualifications, limitations or restrictions of such preferences andfor rights.

7.2 Sirnatures on Cerfificates. Any or all of the signatures on a certificate may be a facsimile. In case
amy officer, transfer agent or registrar who has signed or whose facsimile sipnatore has been placed upon a certificate
shall have ceased to be swch officer, transfer azent or registrar before such certificate is issned, it may be issued by the
corporation with the same effiect 2 if he were such officer, tmansfer apent or registrar at the date of issne.

73 Transfer of Stock. Upon surrender to the corporation or the transfer spent of the corporation of a
cmﬁsmﬁshaﬁyuﬂ:ﬂmucmmﬂﬂwwﬂeﬁmmmmmm
transfer, and proper evidence of compliance of other conditions to rightfol transfer, it shall be the duty of the
COIpOTEEOoD 1o issue 4 new certificate to the person entitled thereto, cancel the old certificate and record the transaction
upon its books. Uipon receipt of proper transfer instructions and proper evidence of compliance of other conditions to
nightful transfer from the registered owner of uncertificated shares, such uncertificated shares chall be canceled and
issmance of new equivalent uncertificated shares or certificated shares shall be made to the person entitled thereto and
the ransaction shall be recorded upon the books of the corporation.

T4 Resistered Stockholders. The corporation shall be entifled to recognize the exclusive right of 2
person registered on its books as the owner of shares to receive dividends, and to vote as such owner, and to hold
lishle for calls and ascescments 8 person repistered on its books as the owner of shares and shall not be bound to
TeCOgmizE any equitsble or other claim fo or interest in sach share or shares on the part of amy other person. whether
or not it shall hawve express or other notice thereof except as otherarise provided by the laws of Dielaware.

7.5 Logst, Stolen gp Destoved Certifcaips The corporation may direct that a new certficate or
certificates be issued to replace any certificate or certificates theretofore issued by the corporation alleged to have
een lost, stolen o destroyed, npon the making of an affidsvit of that fact by the person claiming the cemificate of
stock to be lost, stolen or destroyed snd on such terms and conditions as the corporation may require. When awthorizms
the issue of @ new certificate or certificates; the corporation may, in its discretion and as 2 condition precedent to the
issnance thereof require the owmner of the lost, stelen or destroyed certificate or certificates, or his or her legal
representative, o advertise the same in such manner a= it shall requite, to indenmify the corporation in such manner
as it may require, and'or to give the corporation 3 bond or other adequate security in such swm as it may direct as
indemmity szainst any claim that may be made againct the corporation with respect to the certificate slleged to have
been lost, stolen or destroyed.

ARTICLE S
General Provisions

81 Dividends Dhvidends upon the capitel stock of the corporaton suhiject to any resmictions
contamed m the DGECL or the provisions of the cerfificate of moorporation of the corporation, if any, may be declared
bry the Board of Directors at any regular or special meeting or by unanimons written consent. Dividends may be paid
in cash in property or in shares of capital stock, subject to the provisions of the certificate of incorporation of the
COTPOTAton.

82 Checks. All checks or demands for money and notes of the corporation shall be sizned by such
officer or officers or such other persom or persons as the Board of Directors may from time to time desipnate.

83 Comorate Zeal The Board of Directors may, by resolution, adopt a corporate seal. The corparate
zeal shall have inscribed thereon the name of the corparation, the year of its organization and the word “Delaware ™
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The seal may be used by cansing it or 8 facsimile thereof to be impressed or affixed or otherwise reproduced The seal
may be altered from time fo fime by the Boerd of Directors.

84 3 pstroments. The Board of Directors, except as otherwise
m’uﬂmﬁs&hthgmay mﬂ:m'm}an:.rnﬂioermuﬂims of agent or agents, o enter into Ay CORTAct 0T EXeCuie
any instroment in the name of and on behalf of the corporation; such anthority may be general or confined to specific
instances. Unless so suthorized or matified by the Board of Directors or within the agency power of an officer, no
officer, agent or employes shall have amy power or anthority to bind the corporation by amy CODITAcT OF ENgaFement
of to pledge its credit or to render it lable for any purpose or for sny amount

85 Eepresentation of Shares of Other Corporations. The Chisf Executive Officer, the President or
amy Vice President, the Chief Financial Officer or the Treasurer or amy Assistant Treasurer, or the Secretary or amy
Assistant Secretary of the corporation is authorized o vote, represent and exercise on behalf of the corporation all
rights incident to awy and all shares of amy corporation of corporations or similar ownership interests of other business
entities standing in the name of the corporation. The authority herein granted to said officers o vote or represent on
behalf of the corporstion any and all shares or similar ownership interests held by the corporation in any other
COTpOTAtion of corparations or other business entities may be exercised either by such officers in persen or by amy
other person anthorized so to do by proxy or power of attomey duly executed by said officers.

ARTICLE®

o1 e Cha

the mpnm.unmnsemsmwmgm ﬂ:e sdecnlm u‘fmahnrmw forum, the Court of Chancery crfthe State of
Delaware {or. if that court lacks subject mafter jmisdiction, another federal or state court sitested in the Stae of
Dielaware), shall be the sols and exchsive forum for (a) amy derivatve action or proceeding brought in the name or
night of the corporstion or on its behalf, (W) aoy action asserting a claim for breach of any Sduciary doty owed by amy
director, officer, employee or agent of the corporstion to the corporation or the corporation’s stockholders, (c) amy
action arising or asserting a claim arising purseant to any provision of the DGCL or any provision of the certificate of
incorporation or these bylaws or (d) any action asserting a claim governed by the internal affsirs doctrine, inchding,
without limitstion, anv action to interpret. apply. enforce or determine the validity of the certificate of incorporation
or these bylaws. Any person or entity purchasing or otherwise acquiring amy interest in shares of capital stock of the
corporation shall be deemed to have notice of snd consented to the provisions of this Section 9.1 9 2 Exclusive Fomm:
Federal Distnct Courts. Unless the corporation consents in writing o the selection of s alternative forum, the federal
district courts of the United States shall be the exclosive forum for the reselution of any complaint asserting 8 canse
of action under the Securities Act of 1933 and the Securities Exchange Act of 1934, Any person or entity purchasing
or otherwise acquiting any interest in shares of capital stock of the corporation shall be deemed to have notice of and
consented o the provisions of this Section 9.2,

ARTICLE 10
Amendments

Subject to the laws of the State of Delawsare, the Board of Directors is expressiy suthorized to adopt, amend
or repeal the bylaws of the corporation, without amy action on the part of the stockholders, by the vote of at least a
majority of the directors of the corporation then in office. In sddition to any vote of the holders of amy class or series
of stock ofﬂremrpmmnmqmedhyﬂmDGCLmﬂzmuﬁmmnfmﬂmnfﬂnmpmmn,ﬁebyhm
may also be adopted, amended or repealed by the affirmative vote of the holders of at least sixty-six and twro-thirds

percent (66-2/3%) of the votng power of the shares of the capital stock of the corporation entitled to vote in the
decﬁmofdiecms,wﬁngasmcﬁass.
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CERTIFICATE OF SECRETARY

L the undersipned hereby certify:

{n that I amm a duly elected acting and qualified Secretary of Atiis Motor Vehicles, Inc, a Delaware
corporation; and

[ that the foregoing Bylews, comprising 16 pages, constitute the Bylaws of such corporation as
duly adopted by the board of direciors of such corporation on 2021, which Bylaws became
effactive 2021.

I WITHESS WHEREOF, I have heremmto subscribed nry name as of the dayof . 2021

Seretary
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EX1A-3A
AMENDMENTS TO THE BYLAWS




EXHIBIT C

CERTIFIEATE OF AMEMDMENT
OF THE BYLAWS
oF
Atlis Motor Wehickes

The undersigred. who is the [duly elected and/or acting| Sacretary of Atls Motor Vehicles, 8 Delaware
corparation (the “Company®], does haraby cortify, as follows:

1 Section 5.1 of Article V of the Bylaws of the Company was amended, by unanimous writhén cansent
of the card, on December 12, 2017, to read in its entirety, 25 follows:

*saction Certificate of Shares. Shaset of the corporation’s ctock may be certified or uncertified,
a4 provided under Deloware law, and shall be amened in the books of the carporation and
ragiskered a8 they are issied. Cortificates represerting thares of the conporation's stock shall be
signad In tha name of the corporation by the chairman of the beard or vice chatman of the
bowrd or the chiel exscutive officer o president ar vice president and by the chief financial
afficer o 3 AESIEtENE treasurer o the Secretary or any assistant secretary, certifying the
numibier of shares and the class or series of shares cwned by the shareholder Any o all of the
signatures on the cenifikate may be facsimie. In the event thet ary afficer, transfer agent, or
reglsrar wha has signed or whose facsimile signatune his been placed an the certificate shall
hawe ceased to be that officer, transfer agent, or reglstrar before that certificate is lssued, it may
b= s by TR COFESTATIN with The same effect 35 i chat persen were an officer, transfer
agent, or registrar af the date of fsun.

Within a reasonabie ime after the ssuance or transfer of uncestified shares, the corporation
shall send to the registered owner thereof a written notice that shall se1 forth tha nama of the
corporation, that the conporation s arganiped it This 1w of The State of Detwvware, the
name of the shareholder, the number and class (and the designation of the series, i any) of the
sharas represanted, and any restrictinmi o this transles ar reglctration of such thares imposed
Iy the coeporation’s certificate of incorporation, these by-iaws, ary Jgreamant amaong
sharehoiders ar any agreement batween shareholders and the corporation.”

2. Section 5.1 of Article v of the Sylaws of the Company was smended, by unanimous syitten consent
of the Boasd, on DECEMBER 12, 2017, to read in its entinsty, a8 Tobows:

“Seczion 5.2, Lot Cariificaies. Excapt a5 provided in this Section 5.2, ro new certificates far
shares or uncertified shares shall be imsued to replace an oid certificate unkess the lttes i
surrendered bo the corparalion and canteisd at the same tme. The baard of dinctors may, in
case any share certificate or certificate for any other secisity |5 lost, stolen, or destroyed,
authoeize the issuancs of a replacemant cortficate of stock, or uncertified shares in place of &
certificate previausty suad by it on such terms and cordition as the hogrd may require,
meluding provision for ind fication of the corpovation sefunad by 3 bomd or other adeguate
security suMficiert B profect his cOFBPation EaINt By £laim that mey be mede aganst |,
including any expense of lisbility on account of the alleged loss, theft, ar destruction of the




certificate of the issuance of the replacement certtficate or uncertified shares.”

1. The foregoing amendments to the Byiwws of the Corparation have not been medified, amended,
rescirded, or reveked and remain in full force and effect on the date hereaf

The undersigned has executed this Ceaificate g3 of December 12, 2017
o
e — >
— — \
Miark tanchet
el Evecutive Gfficer and Directar

Mamse / Title
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CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION

Atflis Motor Vehicles Inc, a corporation organized and existing under and by virtue of the
General Corporation Law of the State of Delaware.

DOES HEREBY CERTIFY:

FIEST: That at a meeting of the Board of Directors of Aflis Motor Vehicles Inc, resolutions
were duly adopted setting forth a propesed amendment of the Certificate of Incerporation of
said corporation, declaring said amendment to be advisable and calling a meeting of the
stockholders of said corperation for comsideration thereof The resclution setting forth the
proposad amendment 15 as follows:

EESOLVED, that the Certificate of Incorporation of this corporation be amended by changing
the Arficle thereof mumbered "FOURTH:" so that, as amended said Article shall be and read as
follows:

"The total mumber of shares of stock which the corporation is autherized to issue is
60,000,000 shares of commen stock having a par value of $0.0001 per share.”

SECOND: That thereafter, pursuant to resolution of its Board of Directors, a special meeting
of the stockholders of said corporation was duly called and held, upon netice in accordance
with Section 222 of the General Corporation law of the State of Delaware at which meeting
the necessary mumber of shares as required by statute were voted in favoer of the amendment.

THIRD: That said amendment was duly adoepted in accordance with the provisions of Section
242 of the General Corporation Law of the State of Delaware.

IN WITNESS WHEREQCF, said Atlis Motor Vehicles Inc. has camsed this certificate to be
signed by an authorized officer, this 22 day of January , 2020.

BY: > ~Signature

Mark Hanchett
Name: -please print
Authenized Officer
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BYLAWS
OF
ATLIS MOTOR VEHICLES, INC

{a Delaware corporsten)
ARTICLE1
Oiffices

11 Registered Office. The registered office of Atlis Motor Vehicles, Inc (the “Company™) shall be
zet forth in the certificate of incorporation of the corporation — Harvard Business Services, 16192 Coastal Highway,
Leawes, Delaware.

12 Comporate Headquarters. The Company’'s corporate headguarters and principal execative offices
shall be located at 1828 M. Higley Rd #116 Mesa, AT 85205,

13 Onher Offices. The corporstion may also have offices at such other places, either within or without
the State of Delmarare, as the board of directors of the corporation (the “Board gf Directers™) may from time to time
designate, or the business of the corporation may require.

ARTICLE 2
Meetine of Stockholdars

21 Dlace of Mesting Meetings of stockholders may be held virmally or at such place, aithar within
or without the State of Dielaware, a5 may be desiznated by or in the manmer provided in these bylaas, or, if ot so
desimmated. at the principal executive offices of the corporation. The Board of Directors may. in its sole discretion, (a)
determine that 3 meeting of stockholders shall not be held at any place, but may instead be held sobely by means of
remofe Ccommmication. of (b) permit participation by stockholders at soch meefine, by mesns of remote
commmmication as suthorized by Section 211(z) (2) of the Delaware General Corporation Law (the “DGECE™).

22 Anmusl Meeting.

{a) Annal meetings of stockholders shall be held each year at such date and time as shall be
decirnated from time to time by the Board of Directors and stated in the notice of the mesting. At each such snmeal
mesting, the stockholders shall elect by a phirality vote the mamber of directors equal to the nomber of directors of the
class whose term expires at such meeting {or, if fewer, the mumber of directors properly nominated and qualified for
election) to hold office wtil the third succeeding snneal mesting of stockholders after their election. The stockholders
shall also ransact such other business a5 may property be brought before the meeting, Except as otherwise restricted
by the cerificate of incorporation of the corporation or applicable law, the Board of Directors may posipone,
reschedunle or cancel amy anmal mesting of stockholders.

[15)] To be proparly bronght before the annnal mesting, business must be (1) specified in the notice
of meeting (or any supplement thereto)} given by or at the direction of the Board of Directors, (b) otherwise properly
brought before the meeting by or at the direction of the Board of Directors, or {c) otherwise properly brouzht before
the mesting by a stockholder of record. A motion related to business proposed to be brought before any stockbolders’
meeting may be made by @y stockholder entitled to vote if the business proposed is otherwise proper to be brousht
befipre the mesting However, amy such stockholder may propoece bosiness to be bronght before 3 mesting only if such
stockholder has given timely notice fo the Secretary of the corporation in proper written firm of the stockholdes™s
infent o propose such buosiness. To be timely, the stockhelder’s notice nst be delivered by a nationally recognized
courier service or mailed by first class United States mail postaze or delivery charges prepaid. and received at the

F1




principal exerntive offices of the corporation sddressed to the attention of the Secretary of the corporation not more
than one humdred twenty {1207 days nor less than mimety (909 days in advance of the ammiversary of the date of the
COTpoTEfion’s proxy stetement provided I comnection with the previeus vyear's snomal meeting of
stockhalders; provided, however, that in the event that no annnal meeting was held in the previons year or the snmaal
meeting is called for a date that is more than thirty (30} days before or after the apniversary date of the previons year's
annms] meeting, notice by the stockholder must be received by the Secretary of the corporation not later than the close
of business on the later of (x) the ninedeth (90th) day pror to such anmal meeting and (y) the tenth (10th) day
following the day on which public annoumcement of the date of such mesting ic first made. For the purposes of these
bylaws, “public anmonmcement” shall mean disclosure in 8 press relesse reported by the Dow Jones News Service,
Aszzpriated Press or 8 comparable national news service or in a document publicly filed by the corporation with the
Sequrities snd Exchange Commission In no event shall the public annoumcement of an adjonmment or postponement
of an annmal mesting commence 3 new time pericd {or extend any time period) for the giving of 2 stockholder’s notice
as described sbove. A stockholder’s notice o the Secretary shall set forth as to each matter the stockholder proposes
to hring before the ammal meeting: (i) & brief description of the bosiness desited to be brought before the annmnal
meeting, the text of the proposal or bosiness {inchding the text of amy resolotions proposed for consideration amd i
the event that such business includes a proposal to amend the bylaars of the corperation, the langnagze of the proposed
amendment), and the ressons for conducting such business at the annnal meeting; (i) the name and record address of
the stockholder proposing sach bosiness and the beneficial owmer, if any, on whose behalf the proposal is mads;
(i) the class, series and pumber of shares of the corporstion that are owned beneficially and of record by the
stockholder and such beneficial owmer; (iv) any material interest of the stockholder in such bosiness; and (v) aoy other
informatiom that is required to be provided by the stockholder pursusmt to Section 14 of the Securities Exchange Act
of 1934 and the miles and repulations promulzsted thereunder (collectively, the “I934 4ef™) in such stockholder's
capacity 25 3 proponent of a stockholder proposal.

Notwithstanding amything m these bylaws to the contrary, no busmess shall be conducted af the annusl
meefing except in accordance with the procedures set forth in this Section; provided. however, that nothing in this
Section shall be deemed to preciunde discossion by any stockholder of any business properly brought before the anmmal
mesfing.

The Chaimman of the Board (or such other person presiding at the meeting in accordance with these brylaws)
shell if the facts warmant, determine and declare to the mesting that business was not properly brounght before the
meeting in accordance with the provisions of this Section. and if he or she should so determine, be or she shall so
declare to the meeting and amy such business not properly brought before the meeting shall not be transacted.

23 Special Meetings. Special mestings of the stockholders may be called for amy
pmwss,mbsuﬂnmmmbdhmmh-hcmﬂmnfmmby[a}ﬁeﬁmmmlyatm
request of the Chairmsan of the Board, (b) the Executive Chairman of the Board, () by a resolation duly adopted by
the affirmative vote of a majority of the Board of Directors or (d) by affirmative vote of the stockholders owning not
less than twenty-five percent (25%) of the issned and owstanding stock of the corporation; provided that the Board of
Diirectors approves such stockholder request for a special mesting. Snch request shall state the purpose or purposss of
the proposed mesting. Business trancacted at amy special meeting shall be limited to the matters relating to the purpose
or purpases steted in the notice of meeting. Except as otherwise restricted by the cenificate of incorporstion or
applicable law, the Board of Directors may postpone, reschedule or cancel any special meeting of stockholders.

14 HNotice of Meatines Except as otherwise provided by law, the certificate of incorporation or thess
bylaws, written notice of each mesting of stockholders. snnmal or special, stating the place. if amy, date snd time of
the meeting, the means of remdote communications, if any, by which stockholders and proey holders may be deemed
to be present in person and vote at such meeting, snd. in the case of a special meeting, the porpose or purposes for
which such special meeting is called, shall be given to each stockholder entitled to vote at such mesting not less than
tem {10 nor more than sixty (60} days before the date of the meeting.

2.5 List of Stockholders. The officer in charge of the stock ledzer of the corporation or the wansfer
agent chall prepare snd make at lesst ten (10) days before every mesting of stockholders, a complete list of the
stockholders entitied to vote at the meeting, amanged in slphabefical order, snd chowing the address of each
stockholder and the number of shares registered in the name of each stockholder. Such list shall be open to the
examination of any stockholder, for any parpose germane to the meeting, for 2 period of at least ten (107 days prior to
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the meeting, () on 3 reasonably accessible elecironic network, provided that the nformation required to Zain access
to smch list = provided with the notice of the mesting, or (b} dunng ordinary bosiness hours, at the principal place of
business of the corporation. If the mesting is to be held at a place, then the list shall also be produced and kept at the
time and place of the meeting durine the whele time thereof, and may be inspected by any stockholder who is present.
If the meefing is to be held solely by mesns of remote commmumication, then the list shall slso be open to the
examination of sy steckholder during the whole time of the mesting on a reasonably accessible electronic network,
and the information requited to gain access to such list shall be provided with the notice of the meeting.

26 Orpanizstion and Condwct of Business. The Cheirman of the Boeard or, in his or her absence, the
Executive Chairman of the Board of the corporation or, in their sbsence, snch person as the Board of Directors may
herve desiznated or, in the shsence of such a person, such person as may be chosen by the holders of a majority of the
shares entifled to vote who are present, in person or by proxy, shall call to order any meeting of the stockholders and
act 85 chairman of the mesting. In the absence of the Secetary of the corporaton, the secretary of the meeting shall
e sinch persom as the chairman of the mesting appoints.

The chairmman of amy meating of stockholdars shall determine the order of business and the procedure at the
meeting, incloding such regnlation of the manner of voting and the conduct of discussion as seems to him or her in
order.

27 Cmompn Except where otherwise provided by law or the centificate of incorporation of the
corporation or these bylaws, the holders of 3 majority of the voting power of the capiml stock issued and cutstanding
and enfitled to vofe, present inperson or represented by proxy, shall constitote a quorm for the transaction of tusiness
at all meetings of the stockholders.

28 Adjoomments If a gquomom is not present or represented at any meeting of stockholders, a
majerity of the stockholders present in person or represented by procy at the meeting snd entifled to vote, thoush less
than & quomm. or by any officer entitled to preside at such mesting, shall be entitled to adjonrmn such meeting from
time fo time, withoat notice other than sonoumcement at the meeting, unbil 3 quonom shall be present or represemted
When a meeting is adjoumned to another place, date or time, notice need not be ghven of the adjourned meeting if the
place, date and time thereof are announced at the mesting at-which the adjournment is taken; provided, bowever, that
if the date of any adjourned meeting is more than thirty (30 days after the date for which the mesting was originally
noticed, or if a new recond date is fixed for the adiowmed meeting. written notice of the place, if any, date, time and
means of remote communications, if any, of the adjpurned meeting shall be given in conformity herewith At amy
adjourned mesting, any business may be transacted that might have been transacted at the ornginal mesting.

9 Notine Bishtz. Unless otherwise provided in the DGCL, cemificate of incorporation of the
corporation, each stockholder shall at every meeting of the stockholders be entitled to one vote for each share of the
capital stock havins votine power held by such stockholder. Mo holder of shares of the corporation’s common stock
shall have the right to commlative wotes.

210 Mzjority Viote. When a quomum is present st any meeting, the vote of the holders of a majonty of
the woting power of the capital stock and entitled to vote present in perzon or represented by proxy shall decide any
question brought before such meeting, unless the guestion is one upon which by express provision of an applicable
statute or of the certificate of incorporation of the corporation or of these bylaws, a different wote is required in which
case such express provision shall govern and conirol the decision of such question.  Anything in these Bylaws to the
confrary notwithetanding. in the event of a the vote of Ditectors in respect of any matter requiring the approval or
muthorizstion of 3 majority of Directors, the Chairman of the Board shall have a tie-bresking vote such that if he or
she exarcises such wote the matter will be approved or suthorized, ac spplicable, by the Board of Directors in
accordance with these Bylaws and the provisions of Delaware law.

211 Eecord Date for Stockholder Motice and Voting. For purposes of determining the stockholders
entitled 1o notice of. or to vote ar. any meeting of stockholders or anv adiowrnment thereof. or eatitled to receive
payment of any dividend or other distribotion or allotment of any rights, or entitled to exercice amy right in respect of
any change conversion or exchange of stock or for the purpose of any other lawinl action, the Board of Directors may
fix, in sdvance, a record date, which shall not be more than sixty {607 days nor less than ten (10) d=ys before the date
of any such meeting nor more than sixty (60) days before any other action to which the record date relates. A
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adjournment of the i i, . that the Bosrd of Directors may fix a new record date for the
adjourned mesting. ]’fﬂ!eBuaniﬁfDnemrs nutmﬁxamcurddata,teracm‘ddmfmdemmgsmﬂhuldm
entitled to notice of or to vote at a meeting of stockholders shall be at the close of business on the business day next
preceding the day on which notice is given or, if notice is waived, at the close of business on the business day next
preceding the day on which the meeting is held. The record date for determining stockholders for any other parpose
shall be at the close of business on the day on which the Board of Divectors adopts the reselotion relating to such
purpose.

112 Proxies Each stockholder entifled to wote at 3 meeting of stockholders may authorize another
person of persons to act for such stockbolder by proxy, but no such proxy shall be voted or acted upon after three
years from its date. umless the proxy provides for a longer period. Al prowies muost be filed with the Secretary of the
corporation at the beginning of each mesting in order to be connted in amy vote at the meeting. Subject to the bmitation
set forth in the lest clanse of the first sentence of this Section 2.12, a duly executed prooy that does not state that it is
irmevocable shall continne in full force and effect unless (a) revoked by the person execmting it before the vote parsant
to that proxy, by 8 wnting deliversd to the corporation stafing that the prooy is revoked or by a subsequent proxy
executed by, or attendance at the mesting and voting in person by, the person executing the proxy, or (b) written notice
of the death or incapacity of the maker of that prowxy is received by the corporation before the vote pursuant to that
proxy is conmted.

213 Inspectors of Election. The Compamy shall, in advance of any meesting of stockholders, appoint
one or more mspectors of election to act at the mesting and make a written report thereof. The corporstion may
desiFnafe one O MOTe DeTsons to act as altemste mepectors to replace any inspector who fails to act. If no mepector
mammn%mmmamgnimme przsidingarﬂmma-elingshaﬂmndntunemmme
inspectors to act at the meeting. Each inspector, before entering upon the discharge of his or her duties, shall take and
si=n an oath faithfolly to exeoute the duties of inspector with strict impartiality and sccording to the best of his or her
ability.

114 Mo Action Withowt & Mesting. Mo action chall be taken by the stockholders except at an annual
or special meeting of stockholders called and noticed in the manner required by thess bylaws. The stockholders may
not in any crowmstance take action by written consent

ARTICLE 2
Directors
EX Number. Election Temure and Qruslifications. The momber of directors that shall constitute the

entite Board of Directors shall be fixed from time to time by resolotion adopted by a majority of the directors of the
corporstion then in office. Wo decrease in the momber of suthorized divectors shall have the effect of removing amy
director before that director’s term of office expires. As of the date of these Amendad Bylaws, the Board of Directors
shall be comprised of six (§) individeals.

The Board of Directors shall be divided into three {3) classes of two (2) directors, each class to serve for a
term of three (3) years. Class I shall be comprised of directors who shall serve until the first anonal mesting of
stockholders following the sffective date of these bylaws. Class IT shall be comprised of directors who shall serve wtil
the second annual meeting of stockhelders following the effective date of these bylaws. Class ITI shall be comprised
of directors who shall serve umntil the third anmal mesting of stockholders following the effective date of these bylaws.
The Board of Directors is suthorized, upon the nifial efectivensss of the classification of the Board of Directors, to
assipn members of the Board of Directors already in office among the variows classes. For any omrently unfillad seats
on the Board of Directors, the existing members of the Board of Directors shall appoint temporary Directors to £1
bepeard seats, in amy class, wmntil the next annma] mesting of steckholders.

Notwithsmnding the immedistely preceding paragrsph commencing with the 2030 anoual meeting of
stockholders, the classification of the Board of Directors shall cesse. amd all directors shall be elected for terms
expiring st the next succeeding ammmal meeting of stockholders.




32 Darector Nonnnations. At each annmeal mesting of the stockholders, directors shall be elected for
that class of directors whose terms are then expiring. except as otherwise provided m Section 3.3, and each director
z0 elected shall hold office until such director’s successor is duly elected and qualified or until such director’s earlier
resignation, removal desth or incapacity.

Subject o the rights of holders of any class or series of stock having 8 preference over the common stock &s
to diwidends or upon Lguwidstion, nominations of persons for election to the Board of Directors nmst be (3) made by
or at the direction of the Board of Directors (o1 any duly suthorized committes thereof) or (b) made by any stockholder
of record of the corporation entifled to vote for the election of directors at the applicable meeting who complies with
the notice procedures set forth in this Section 3.2. Directors need not be stockholders. Such nominations, other than
those made by or at the direction of the Board of Directors, shall be made pursuant to timely notice in writing to the
Secetary of the corporaton. To be timely, 3 stockholder’s notice shall be deliversd by 8 nationally recosnized courier
service of mailed by first class United States mail postage or delivery charges prepaid, and received at the principal
executive offices of the corporation addressed to the attention of the Secretary of the corporation (1) in the case of an
anmnal meeting of stockholders, not more than one hondred teenty (1200 days nor less than ninety (20) days in advance
of the anmiversary of the date of the corporation’s proxy statement provided in connection with the previous year's
anmmal meeting of sockholders; provided, however, that in the event that no anmmal meeting was held in the previous
year or the annmal meeting is called for & date more than thivty (300} days before or afier the anniversary date of the
DIEVigus year's anmnsl mesting, notice by the stockholder must be received by the Secretary of the corporaton not
later than the close of business on the Later of (A) the ninetisth {90th) day pror to such annusl mesting and (B) the
temth {10th) day following the day on which public announcemsent of the date of such meeting i= first made, and (1)
in the case of @ special mesting of stockbolders called for the purpose of electing directors, not later than the close of
busziness on the tenth (10th) day following the day on which notice of the date of the special mesting was mailed or
public disclesure of the date of the speciz] meeting was made. Such stockholder’s notice to the Secretary shall set
forth (g) as to each person whom the stockholder proposes to nominate for election or re-election as a director, (1) the
name, a7e, tusimess address and residence address of the person., (i1) the principsl occopstion or employment of the
person, (i) the class seres and momber of shares of capital stock of the corporation that are oamed beneficially by
the person, (v} amy other information relating fo the persen that is required to be disclosed in solicitstions for promies
for election of directors purseant to Section 14 of the 1934 Act and the mles and regulations promulgated thereunder
and (v} the nominee’s written consent o serve, if elected, and (b) as o the stockhelder ziving the notice, (1) the name
and record address of the stockholder, (i) the class, series and nomber of shares of capitsl stock of the corporation
that ate owned beneficially by the stockholder, and (iif) a description of all amangements or mnderstandings between
such stockholder and esch person the stockholder proposes for election or re-election as a director pursnsnt fo which
such proposed nomination is being made The corporation may require any proposed nomines to furmish such other
information as may reasonably be requited by the corporation to determine the eligibility of such proposed nominee
to serve 25 3 director of the corporation. Mo person shall be elizible for election as 2 director of the corporation unless
nominsted in accordance with the procedures st fiorth herein

In connection with any anmsl meeting of the stockholders (or, if and as applicable, amy specisl mesting of
the stockholders), the Chainman of the Board (or such other person presiding at such meeting in accordance with these
boylaws) may, if the facts warrant, determine and declare to the meeting that 2 nomination was not made in accordance
with the forezoing procedure, and if he or she should so determine, he or she shall s0 declare to the meeting and the
defective nomination shall be disreparded.

i3 Enlarpement and Vacancies. Except 85 otherwise provided by the certificate of incorporation,
subject to the mights of the holders of sy semes of prefermed stock then outstanding, newly created directorships
resnlting from amy increase in the authorized number of directors or any vacancies in the Board of Directors resolting
from death, resienation, retirement, disqualification, removal fom office or other canse shall be flled solely by a
majority vote of the directors then in office, although less than & quorum, or by & sele remaining director. If there are
o directors in office, then an election of directors mav be held in the manner provided by stamte. Directors chosen
pursuant o any of the forezoing provisions shall hold office undl the next annal election at which the term of the
clazs to which be or she has been elected expires and until such director’s snccessor is duly elected and qualified or
until such director’s earlier resizmation or removal  In the event of a vacancy in the Board of Directors, the remaming




directors, except &s otherwise provided by law, or by the certificate of incorporation or the bylaws of the corporation,
may exercice the powers of the foll board until the vacancy is filled.

34 Eesination and Femowal Any director may resizm at any time upon written notice to the
Corporation at its principal place of business addressed to the attention of the Chief Executive Officer, the Secretary,
the Chairman of the Board or the Chair of the Mominating and Corporate Governance Conmmities of the Board of
Directors, who shall in furn notify the fiull Board of Direciors (although failare to provide such notification to the full
Board of Directors chall mot impact the effectivensss of such resimation). Such resipnation shall be effective upon
receipt of such notice by one of the individwals designated above unless the notice specifies such resiznation to be
affective at some other time or upon the happening of some other event Any director or the entire Board of Directors
may be remeved, but only for cause, by the holders of not less than a majority of the voting power of the capital stock
issued and ontstanding then entitled to vote at an election of directors.

35 Powers. The business of the corporation shall be managed by or under the direction of the Board
of Directors, which may exercise sll snch powers of the corporation and do all soch lswfl acts and things 85 are not
by stetute or by the certificate of incorporation of the corporation or by these bylamas directed or required to be
exercised or done by the stockholdars.

EX Chairman of the Board The directors shall elect a Chainman of the Board {who may be desiznated
Executive Chaitman of the Board if serving as an employee of the corporation’} and may elect a Vice Chair of the
Board, each to held such office untl their successor is elected and qualified or until their earlier resiznation or removal
In the sbsence or disability of the Chairman of the Board, the Vice Chair of the Board, if one has besn elected or
amother director desipnated by the Board of Directors, shall perform the doties and exercice the powers of the Chairmam
of the Board The Chairman of the Board of the corporation shall if present preside at all mestings of the stockholders
and the Board of Directors and shall have soch other duties as may be vested in the Chairman of the Board by the
Board of Directors. The Wice Chair of the Board of the corporation shsll have such duties as may be vested in the Vice
Chair of the Board by the Board of Direciors.

3.7 Place of Mestings. The Board of Directors may hold meefings, both regular and special via
virteal videcconferencing software or in person within or without the State of Delavrare.

38 Eesular Meetinss. Fepular mestings of the Board of Directors may be held without notice st such
time and place &5 may be determined from time to time by the Board of Direciors; provided, howaer, that soy director
whio is absent when such 3 determination is made shall be miven prompt notice of such determination

R Zpedal Mestines Special meetings of the Board of Directors may be called by the Chairman of
the Board, the Exeutive Chairman of the Board, er by the written request of a majority of the directors then in office.
Motice of the time and place, if any, of special meetings shall be delivered personally or by telephone to each director,
or sent by frst-class mail or commercial delivery service, facsimile transmission, or by electronic mail or other
alectromic mesns, charges prepaid. sent to snch director’s business or home address a5 they appear upon the records
of the corporation. In case such notice is mailed it shall be deposited in the United States mail at least three (3) days
prior to the time ofholding of the meeting. In case such notice is delibvered perconally or by telephone or by commercial
delivery service, facsimile transmission or electronic mail or other electronic means, it shall be so delivered at least
twrenty-four (24) hours prior to the time of the holding of the meeting. A notice or waiver of notice of 3 mesting of the

3l0 Cuorom. Action st Mesting Adjoumments. At all mestings of the Board of Directors, a majority
of directors then in office, shall constitute 3 quomom for the transaction of business and the sct of 3 majority of the
directors present at any meeting at which there is 3 quomm chall be the act of the Board of Directors, except 35 may
be otherwise specifically provided by Law, as it presently exdsts or may hereafter be amended. or by the brylaws of the
corporation. If 3 quornm shall not be present at amy mesting of the Board of Directors, a3 majority of the directors
present thereat may adiourn the meeting from time o time, without notice other than announcement af the meeting,
umtil 3 guonom shall be present.

311 Action Withont Meeting. Unless otherwnise restricted by the certificate of incorporstion of the
corporation or these bylaws, any action required or permitted to be taken at any meeting of the Board of Directors or
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of amy conmmities thereof may be taken without 8 meeting, if all members of the Board of Directors or commities, as
the case may be, consent thereto in writing or by electronic transmission, and the writing or wriings or elecronic
mwmmﬂﬂwﬂ&em;dmﬂmﬂ&e%ﬂﬁhmnmcmﬂ

epce Mestings Unless otherwise restricted by the certificate of
mwmmﬂm:mmmmﬁehhnmmﬁmmmmmmcmm“
participate in & meeting of the Board of Directors or of any committee, as the case may be, by means of conference
telephone, videoconference sofiware, or by any form of commumications equipment by means of which sll persons
participating in the meeting can hear each other, and such pamicipation in 3 mesting shall constitute presence in persen
at the mesting.

313 Committess. The Board of Directors may, by resclution, designate one or more commmittees, each
commities to consist of one or more of the directors of the corporation. The Board of Directors may desiznate one or
more direciors as alternate members of any committes, who may replace any absent or disqualified member at amy
meeting of the committes. In the absence or disqualification of a member of 3 committes, the member of members
present at any mesting and not disquslified from voting, whether or not the member or members present constimte &
quOTU., MAY mnanimously sppoint another member of the Board of Directors to act at the meeting in the place of amy
such shsent or disqualified member. Any mch committes, to the extent provided in the reselution of the Board of
Drirectors, shall have and may exercise all of the Lwfully delesated powers and suthority of the Board of Directors in
the mansgement of the business and affairs of the corporation, and may suthorize the sesl of the corporation o be
affiwed to &l papers which may require it. Soch comomittes of commitiess shall have such name or names as may be
determined from fime to time by resslotion sdopted by the Board of Directors. Bach committes shall keep regular
mimmies of its meefings and make such reports to the Board of Directors as the Board of Directors may request or the
charter of such committes may then require. Except as the Beard of Directors may otherwise determine any committes
may make rules for the condnct of its bosiness, but unless otherwize provided by the directors or in such moles, its
business shall be conducted as pearly as possible in the same manmer s is provided o these bylaws for the condoct
of its business by the Board of Directors.

314 Feas and Compensation of Directors. The Board of Directors shall have the suthority to fix the
compensation of directors.
ARTICLE 4
Officers
41 Dfficers Desiznated. The officers of the corporation chall be chosen by the Board of Directors

and shall be 3 Chief Executive Officer and Executive Chainman of the Board, & President, a Secretary, and a Chief
Financisl Officer. The Board of Directors may also choose a Treasurer, one or more Vice Presidents. and one or more
assistant Secretaries or assistant Treasurers. Any momber of offices may be held by the same person, unless the
certificate of incorporation of the corporation or these bylsws otherwize provide.

4.2 Eleciiog. The Board of Divectors shall choose a Chief Executive Officer and Executive Chaimmamn
of the Board, a President, a8 Secretary and a Chief Financial Officer. Other officers may be appointed by the Board of
Drirectors or may be appointed by the Bxeontive Chaimman of the Board pursuant to 2 delegation of suthority from the
Board of Directors.

43 Temnure Eazch officer of the corporation shall bold office oodl such officer’s swccessor is
appointed and qualified. unless a different term is specified in the vote choosing or appointng such officer, or uonl
such officer’s earlier death resipnation, removal of incapacity. Any officer appointed by the Board of Directors or by
the Executive Chairman of the Board may be removed with or without camse at amy time by the afirmative vote of 2
majority of the Board of Directors or 2 commitiee duly suthorized to do so. Any vacancy ocomming in any office of
the corporation may be flled by the Board of Directors, at its discretion. Any officer may resign by delivering such
officer’s written resignation to the corporation at its principsl place of business o the attention of the Chief Executive
Oifficer or the Secretary. Soch resipnation shall be effective upon receipt miless it 1s specified to be effective at some
other time or upon the happening of some other svent




44 The Chief Executive Officer and Fxequtive Chairman of the Board. The Chief Executive Officer
and Exemutive Chairmsm of the Board chall preside at all meetings of the stockholders and at all meetings of the Boand
of Dhirectors, smd shall have peners] and sctive management of the nsmess of the corporation. The Chisf Exective
Officer and Executive Chairman of the Board shall have penersl charpe and supervision of the business of the
corporation subject to the direction of the Board. The Executive Chairmsn of the Board shall also have supervisory
powers over the other officers, and shall have all other powers commonly incident to such position or which are or
from time to time may be delegated to him or her by the Board of Direciors, or which are or may at any time be
authorized or required by law. He or she shall execute bonds, mortzages and other contracts requirng 3 seal under
the seal of the corporation, except where requited or permitted by law to be otherwize sipned snd execated and except
where the sizning and execution thereof shall be exprezsly delezated by the Board of Directors to some other officer
or agent of the corporation.

4.5 The President. The President shall, in the event there is no Chief Exerntive Officer or in the
ahsence of the Chief Execntive Officer or in the event of his or her dissbility, perform the duties of the Chief Executive
Orficer, and when 0 scting, chall have the powers of and be subject to all the restrictions upon the Chisf Exective
Otfficer. The President chall perform such other dufies snd have snch other powers as may from time fo Gme be
prescribed for such person by the Board of Directors, the Exerutive Chairman of the Board, the Chief Executive
Officer or these bylaws.

4.6 The Vice Pregident The Vice President. if any (or in the event there be more than one, the Vice
Presidents in the order desiznated by the directors, or in the sbsence of any desisnation. in the order of their election]),
shall, in the absence of the President or in the event of his or her disability or refirsal to act, perform the duties of the
Precident, and when =0 acting, shall have the powers of and be subject to all the restrictions upon the President. The
Vice President(s) shall perform such other duties and have such other powers as may flom time to time be prescribed
for them by the Board of Directors, the Chief Execative Officer, the President or these bylaws.

4.7 The Secretary. The Secretary shall attend all meetings of the Board of Direciors and the
stockholders and record afl votes and the proceedings of the meetings in & book to be kept for that pormose and shall
perform like dufies for the standmg committess, when required. The Secretary shall give, or canse to be Ziven, notice
of all meetings of stockholders and special meetings of the Board of Directors, and shall perform such other duties as
may from time to time be prescribed by the Board of Directors, the Chairman of the Board or the Chief Executive
Officer, under whose supervision he or she shall act. The Secretary shall sizn such instruments on behalf of the
Corporation as the Secetsry may be suthorized to sign by the Board of Directors or by law and shsll countersign,
attest and affix the comorate sesl to all certificates and mstments where such commtersiFming or such sealing snd
attesting are necessary to thedr tme and proper execution The Secretary shall keep, or canse to be kept, at the principal
executive office or at the office of the corporation’s transfer agent or registrar, as determined by resolution of the
Board of Directors, & share register, or a duplicate share register, showing the names of all stockholders and thedir
addreszes, the number and classes of shares held by each, the mumber and date of certificates issued for the same and
the mumber and date of cancellation of every certificate smrendered for cancellation

4.8 The Assistant Secretary. The Assistant Secretary, or if there be more than one sy Assistant
Secretaries in the order desiznated by the Board of Directors (or in the absence of any designation. in the order of their
election) shall ss=ist the Sacretary in the performance ef his or her duties and, in the sbsence of the Secretary or in the
event of his or her mability or refusal to act, perform the doties and exercize the powers of the Secretary and shall
perform such other duties and have such other powers a5 may from time to time be prescibed by the Board of
Directors.

4.9 The Chisf Financal Officer. The Chief Financial Officer shall be the principal financisl officer in
charge of the genersl accounting books, accounting and cost reconds and forms. The Chief Financisl Officer may also
serve as the principal accounting officer and shall perform such other duties and have other powers a5 may from time
to time be prescribed by the Board of Diirectors or the Chief Exerntive Officer.

410 The Tressurer and Assistant Treasurers. The Tressurer (if one is appointed) shall have such duties
ac may be specified by the Chief Financial Officer to assist the Chief Financisl Otfficer in the performance of his or
her duties and to perform sach other dufies and have other powers &5 may from time o fme be prescmbed by the
Bioard of Directors or the Chief Executive Officer. It shall be the duty of any Assistant Treasurers to assist the Treasurer
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in the performance of his or her duties and to perfiorm such other duties and have other powers as may from time o
time be prescribed by the Board of Directors or the Chief Executive Officer.

411 Bopd If required by the Board of Directors, eany officer shall give the corporation a bond in such
sum and with such surety or sureties and upon =och terms and conditions as shall be satisfactory to the Board of
Diirectors, nchoding withowt limitation a bond for the faithfinl performance of the duties of swch officer’s office and
for the restoration to the corporation of all books, papers, vouchers, money and other property of whatever kind m
such officer’'s possession or under such officer’s control snd belonging to the corporation.

412 Delerstion of Aunthority. The Board of Directors may from time o time delegate the powers or
duties of amy officer to any other officers or agents, notwithstanding any provision bereof

ARTICIES
Motices and Comporate Fecords

51 Delivery Whenever, under the provizions of law, or of the certificate of incorporation of the
corporation or these bylaws, written notice is required o be given to amy director or stockhobder, such notice may be
eiven by mail, addressed to such direcior or stockholder, st such person’s address as it appears on the records of the
Corporation, with postape thereon prepaid and swch notice shall be deemed to be given at the time when the same
shall be deposited m the United States mail or delivered to & natonally recosnized courier service. Unless written
notice by mall s required by lew, written notice may slso be given by commercial delivery service, facsimile
transmission, electronic means or similar means addressed to such director or stockholder at such person’s address as
it appears on the records of the corporation, in which case such notice shall be deemed to be given when delivered
into the control of the persons charmed with effecting such transmission. the transmission charee to be paid by the
corporation or the person sending such notice and not by the addressee. Oral notice o1 other in-hand delivery, in person
or by telephone. chall be deemead siven at the fime it is acmally given

5.2 Waiver of Motice. Whenever any notice is required to be given umder the provisions of law or of
the certificate of incorporation of the corporation or of these bylaws, a written waiver, signed by the person entitled
o motice, or 8 waiver by elecironic transmission by the person entitled to notice, whether before or after the time stated
therein shall be deemed equivalent to notice. Attendsnce of 3 person at 8 mesting shall constitoée a waiver of notice
of such meeting, except when the person attends 3 meeting fior the express parmpose of objecting, at the begmming of
the mesting to the transaction of any business becanse the mesting i not lawfully called or convensd Meither the
business to be transacted at, nor the pupose of, any repular or special meeting of the stockholders, directors or
mershers of 8 committes of directors need be specified in any written waiver of notice or any waiver by electronic
transmission umless so required by the certificate of incompomation or these bylaws.

53 Comporate Becords, Any stockholder of record. in persom or by atomey or other azent, shall,
upon written demsnd umder cath stating the purpose thereof, have the right during the wswal hours of bosiness to
inspect for any proper parpose the corporation’s stock ledzer, s list of its stockholders, and its mimnte of Stockholder
meetings for the past two years. A proper purpose shall mesn a purpose reasonably related to such person’s interest
as a stockhelder. In every instsnce where an attormey or other azent shall be the person who seeks the rizht to
inspection, the demsnd under oath shall be accompanied by a power of attorney or such other writing that authorizes
the attomey of other ament o 5o act on behalf of the stockholder. The demand under oath shall be directed o the
COTPOTATOon &t its Tepistered office or at its principal place of business.

ARTICLE &
Indemnificstion and Insurance
61 Indemnification of Oficers and Dhrectors. Each person who was or is made a party or is

threstened to be made a party fo or is wolbved (mchiding, without limitstion, a5 3 witness) m amy sctmal or threatensd

action, suit or proceeding, whether civil, crinmnal admimistrative or investigative (hereinafter a “proceeding™), by
reason of the fact that be or she or a person of whom he or she is the lepal representative is or was a director or officer
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of the corporation (or any predecessor), of is or was serving at the request of the corporation (or @y predecessor) as
a director, officer, employee or agent of anather corporation or of 3 parmerchip, limited lability company, joint
venfure, tmost, employes benefit plan sponsored or mamtamed by the corporstion or other emberprise (or amy
predecessors of such entities) (hereinafter an “fndemmites™). shall be indemnified and hald harmiless by the corporation
to the fullest extent amthorized by the DGCL, as the same ewists or may hereafter be smended, inchaiding, but not
limited to, Section 102(b}7) of the DGCL (but, in the case of any such smendment only to the extent that such
amendment permits the corporstion o provide broader indemnification rights than said law permitted the corporation
mmmﬂemmmbmmﬂm}mhynﬂmrwbubhlawutmmm against all expense  lability and loss
(inchiding sttommeys’ fees and related disbur il fines, emcise taxes or penalties umder the Employee
Petirement Income Security Act of 1974, ssmmﬂsdﬁumummummlmmﬂmamdwmb&mﬂm
settlement) acteally and ressonably incured or suffered by such Indemnites in connection therewith Each person whe
is or Was serving as a director, officer, employes or agent of a subsidiary of the corporation shall be deemed o be
serving, or have served, at the request of the corporation. The right to indemmification conferred i this Section §.1
shall be a contract ight.

Any mdemnification (but not advancement of expenses) wmder thic Arficle § {(unless ordered by a court) shall
be made by the corporation only as authorized in the specific case upon 2 determination that indemnification of the
director or officer is proper in the circumstances becamse he or she has met the applicable standard of conduct set forth
in the TMGCL., as the same exists or hereafter may be amended (but, in the case of any such amendment, only to the
extent that such emendment permits the corporation to provide broader indemmification rights than said lew permitted
the corporstion to provide prior to such amendment). Soch determination shall be made with respact to 8 person whe
iz 3 director or officer at the fime of such determmation (a) by a majority vote of the directors who are not or were not
parties o the proceeding in respect of which mdemmification is being sought by Ind itee (the “Iisn st
Dm;mn“},wmﬂmn@hasmanaqmnm,(h}b}'acnmofDmutuEwanacmnaisrgumdhyamm
vote of the Disinterested Directors, even though less than a quomm, (<) if there are no soch Disinterested Diirectors,
or if the Disimterested Directors so direct. by independent legal counsel in 3 written opinion to the Board of Directors,
a copy of which shall be delivered to Indemnitee, or {d) by the stockholders.

6.2 Inderomification of Others. This Article & does not limit the right of the corporation, to the extent
and in the mamer permitted by law, to indewnify and to advance expenses to persons other than those persoms
idenfified in Section 6.1 when and as suthorized by the Board or by the action of a committes of the Board or
desipnated officers of the comporation established by or desiznated in resclutions approved by the Board; provided,
Fhowever, that the payment of expenses mcwred by such 8 person in advance of the final disposition of the proceeding
shall be made only upon receipt by the corporation of 3 written indertaking by soch person o repay all amounts se
advanced if it chall nitimately be determined that such person is not entitied to be indemnified mmder this Article § or
otherwise.

63 Advance Pavment The right to inderomification under this Article § shall include the right to be
paid by the corporation the expenses inomred in defending any such proceeding in advance of its final disposition,
such advances to be paid by the corporation within thirty (300 days after the receipt by the comoration of 3 statement
of statements from the claimant requesting such advance or advances from time to time; provided, however, thar if the
DGCL requires, the payment of such expences incurred by a director or officer in his or her capacity a5 a director or
officer (and not in any other capacity in which service was or is rendered by such person while a director or officer,
incheding, withonot imitation service to an emplevee benefit plan) in advance of the final disposition of 2 proceeding,
shall be made only npon delivery to the corporation of an undertaking by or on behalf of swch divector or officer to
repay all amounts so advanced if it shall nitmately be determined thet such directer or officer is not entided o be
indermmified vnder Secton 6.1 or otherwize.

Notwithstanding the foregoing, unless such right is acquired other than pursuant to this Article §, no advance
shall be made by the corporation to an officer of the corporation (except by reason of the fact that such officer s or
was 3 director of the corporation, in which event this paragraph chall not apply) in any action, suit or procesding,
whether civil. criminal sdministrative or investigative, if a determination is reasonably and promptiy made (a) by the
Board of Directors by a majority vote of the Disinterested Directors, even though less then & quormm, or (b) by a
commities of Disinferested Directors desipnated by majonty vote of the Disinterested Directors, even though less than
3 quornmm, or () if thess are no Disimerested Directors or the Disinterested Directors so direct, by independent legal
counsel in 3 written opinion to the Board of Directors, a copy of which shall be delivered to the claimant that the facts
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known o the decision-making party at the time soch determination is made demonsirate clearly and convincingly that
such persom scted in bad faith or in 3 manner that such person did not believe t© be in or not opposed to the hest
interests of the corporation.

64 Rirht of Indemnites to Brins Suit Ifa claim for indemnification {following final disposition of
such proceeding) or advancement of expenses under this Article § is not paid in foll by the corporation within sixty
{6507} days afier s written claim has been received by the corporetion, except in the case of a daim for an advancement
of expenses. in which case the applicable period shall be tarenty (20) days, the Tndemmites may at any time thereafier
bring suit azainst the corporation to recover the inpaid amount of the claim . If swecessfinl in whole or in part in amy
such suit, or in 3 st browzht by the cosporation to recover an advancement of expenses pursuant to the terms of an
undertaking the Indemmites shall be entitled to be paid also the expense of prosecuting or defending such suit to the
fullest extent permitied by law. In amy suit brought by the Indemmites to enforce a right to mdemmification or to an
advencement of expenses hereumder, or by the corporation to recover an advancement of expenses pursuant to the
terms of an mndertaking, the burden of proving that the Indemnites is not entitled to be mdemmified o1 10 sach
afdvencement of expenses under this Article or otherwise shall be on the corporation

a5 Noo-Exclusivity snd Survival of Rights: Amendments. The right to indemnification and the
payment of expenses inomred in defending a proceeding in advance of its final dispesition conferred in this Article 6
shall not be deemed exclusive of any other rizht which any person may have or hereafier acguire under amy statte,
provision of the cemificate of incorporation of the corporation, bylaws, agreement, vote of stockholders or
Disinterasted Drirectors of otherwise, and shall continne as to 8 person who has cessed to be a director, officer,
employee or agent of the corporation and shall imire to the benefit of the heirs, executors and sdministrators of sach
3 person. Any repeal or modification of the provisions of this Article § shall not in sny way diminich or adverssly
affect the rights of any director, officer, employee or agent of the corporation herennder in respect of any oocomTence
mmmgmmmnﬂ@ﬂ]mm&m

6.6 Insurance. The corporation may purchase and maintain insurance on its own behalf snd on behalf
of amy person who is or was a director, officer, emplovee or agent of the corporation. or is or was seTving at the request
of the corporation as a director, officer, employee or agent of nother corporation, parmership, joint venfure, toest,
employes benefit plan or other enterprise against amy expense, lability or loss asserted against such person amd
incurred by such person in any smch capacity, or srising out of such person’s stats a3 such, whether or not the
corporation would have the power to indemunify such person azainst such expenses, lishility or boss under the DGCL.

6.7 Eelizgpre Persons who after the date of the adoption of this provision become or remsin directors
or officers of the corporation shall be conchsively presumed fo have relied on the rghts to mdemnity, advance of
expenses and other rights contained in this Article § in entering into or contimning sach service. The rights to
indermmification and to the advance of expenses conferred in this Article § shall apply to claims made apainst an
Indemmnites arising out of acts or omissions that ocomred or ooour both prior and subsequent to the adoption hereof

6.8 Severghilite. T amy word, clause, provision or provisions of this Article § shall be held to be
imvalid, illegal or mmenfirceable for any reason whatsoever: (3) the wvalidity, legality and enforcesbility of the
remaining provisions of this Article § (including, withowt imitation each portion of #my section or paragraph of this
Article § containing sy such provision held to be invalid, illezal or unenforceable, that is not itself held to be mvalid,
illezal or unenforceable) shall not in any way be affected or impaired thereby; and (b) to the fullest extent possible,
the provisions of this Article § (including withowt limitation, each such portion of any section or paragraph of this
Aricle 6 containing any such provision beld to be imvalid, illeral or unenforcesble) shall be construed so a5 to Zive
effact to the intent manifested by the provision held imeslid illegal or unenfiorceable.

ARTICLE T
Capital Stock
7.1 Certificates for Shares. The shares of the corpomtion shall be (i) represented by certificates or
(i) mncertificated and evidenced by @ book-entry system mamtaimed by or throngh the corporation’s transfer agent or

registrar. Certificates shall be signed by, or in the name of the corporation by, the Chairman of the Board, the Chief
Executive Officer, the President or 2 Vice President and by the Chief Financial Officer, the Tressurer or an Assistant

14




Treasurer, or the Secretary or an Assistant Secretary of the corporation. Certificates may be issued for partly pand
shares and in snch case apon the face or back of the certificates issued to represent amy such partly paid shares the
total amount of the consideration to be paid therefor, and the smount paid thereon shall be specified.

Within a ressonsble time after the issuance or transfer of uncertificated stock, the corporation shall send or
cause to be sent to the repistered ommer thereof a written notice contaiming the information required by the DNGCL or
a statement that the corporstion will firnish without charge to each stockholder who so requests the powers,
decipnations, preferences and relative participating, optional or other specisl rights of each class of stock or seres
thereof snd the qualifications, limitations or restrictions of soch preferences and/or rights.

7.2 Sirnanme: on Certificates. Any or all of the signatuores on a cerificate may be a facsimile In case
amy officer, transfer agent or registrar who has signed or whose facsimile siznature has been placed upon a certificate
shall have ceased to be such officer, transfer agent or registrar before such certificate is issuned, it may be issued by the
corporaion with the same effect as if he were such officer, transfer agent or registrar at the date of issue.

7.3 Transfer of Stock. Upon surrender to the corporation or the transfer agent of the corporation of a
cmﬁcmofsMEMdemxmmdhywﬂm&mcmmmamﬂym
transfer, and proper evidence of compliance of other conditions to rightful transfer, it shall be the duty of the
COrpoTation to issue a new certificate to the person entitled thereto, cancel the obd certificate and record the ransacion
upom ifs books. Uipon receipt of proper transfer instructions and proper evidence of complisnce of other conditions to
nightful transfer from the registerad owner of meertificated shares, such oncertificated shares shall be canceled amd
issmance of new equivalent imcertificated shares or certificated shares chall be made to the person entitled thereto amd
the transaction shall be recorded upon the books of the corporation.

T4 Resistered Stockholders. The corporation shall be entitled to recognize the exclosive right of a
person registered on its books as the owner of shares to receive dividends, and to vote s such owner, and to hold
lishle for cslls and ascescments & person repistered on its books as the owner of shares, and shall not be bound to
TeCOpmiZE any equitshle or other claim fo or mderest in such share or shares on the part of amy other person, whether
or not it shall have express or other notice thereof, except as otherwise provided by the laws of Delaware

7.5 Lost Stolen o Destioved Cetificaies The corporation may direct that a new certificate or
certificates be issued to replace any certificate or certificates theretofore issued by the corporation alleged to have
een lost, stolen or destroyed, upon the making of an affidsvit of that fact by the person claiming the cerificate of
stock to be bost, stolen or destroyed snd on such terms snd conditions s the corporation may require. When suthorizmng
the jssue of 3 new certificate or certificates, the corporstion mey, in its discretion and 25 2 condition precedent to the
issnance thereof require the owner of the lost, stolen or destroyed certificate or certificates, or his or her legal
representative, to advertise the same in such manner a= it shall requite, to indemnify the corporation in such manmer
as it may require, and‘or to give the corporation 3 bond or other adequate security in such smm as it may direct as
indemmity apainst any claim that may be made sgzinct the corporation with respect to the certificate alleged to have
been lost, stolen or destroyed.

ARTICIE S
General Provisions
81 Dividends DIhividends wpon the capital stock of the corporation subject to any restrictions
contamed m the DGCL or the provisions of the cerfificate of incorporation of the corporation, if sny, may be declared
by the Board of Directors at any regular or special meeting or by unanimous written consent. Dividends may be pard
in cash in property or in shares of capital stock, subject to the provisions of the certificate of incorporation of the
Corporation.

82 Checks. All checks or demands for money and notes of the corporation shall be sizmed by =uch
officer or officers or such other person or persons 25 the Board of Directors may from fime to time desipnate.

83 Compogate Segl The Board of Directors may, by resolotion, adopt a corporate seal The corporate
zeal shall have inscribed theseon the name of the corporation, the year of its organization and the word *“Delaweare.”™
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The seal may be vsed by cansing it or a facsimile thereof to be impressed or affixed or otherwise reproduced. The seal
may be altered from time to time by the Boerd of Directors.

84 ! iruments The Board of Directors, except as otherwise
mm&dmﬁsehthgmy mhﬂnsean:.rnﬂioerwo.ﬂims, Of ZFent or agents, to enfer into any contract of execute
any instroment in the name of and on behalf of the corporation; such suthority may be general or confined to specific
instances. Unless so suthorized or matified by the Board of Directors or within the agency power of an officer, mo
officer, agent or employes shall have amy power or anthority to bind the corporation by amy cODITact of engagement
of to pledge its credit or to render it liable for any porpose or for amy smount

85 Eepresentation of Shares of Other Corporations. The Chief Executive Officer, the President or
amy Vice President, the Chief Financisl Officer or the Treasurer or any Assistant Treasurer, or the Secretary or amy
Assistant Secretary of the corporation is authorized o vote, represent and exercise on behalf of the corporation all
rights incident to sy and all shares of amy corporation of corporations of similar ownership interests of other business
entities smEnding in the name of the cotporation The suthority herein sranted to said officers to vote or represent om
behalf of the corporstion amy and all shares or similar owmership interests held by the corporation m oy other
COTpOTation of corporations or other business enfities may be exercised either by such officers in persom or by any
other person authorized so to do by proxy or power of attomey duly executed by said officers.

ARTICLE®
E for Adindicati £Di

o1 i purt, To the fullest extent permitted by Law, and unlass
mempnmmtmmmmgmmesdemmﬁmmmmemﬁﬁmmafﬁesmuf
Delaware {or. if that court lacks subiect mafter jurisdiction. another federal or state court simated in the State of
Dielaware), shall be the sole and exchusive form for (2) oy derivative action or proceeding brought in the name or
night of the corporstion or on its behalf (b} any action asserting a claim for breach of sny SducisTy duty owed by any
director, officer, employes or agent of the corporation to the corporation or the corporation’s stockholders, () amy
action arising or asserting a claim arising pursuant o any provision of the DGCL or any provision of the certificate of
incorporation or these bylaws or (d) any action asserting a claim governed by the internal affairs docrine, including,
withount limitation. sny action to interpret, apply, enforce or determine the validity of the certificate of incorporation
of these bylaws. Any person or entity purchasing or otherwise acquiring amy interest in shares of capital stock of the
corporation shall be deemed to have notice of and consented to the provisions of this Section 9.1 9.2 Exchusive Forom,
Federal Distnct Courts. Unless the comporation consents in writing to the selection of an alterative fonom the fedesal
distmict courts of the United States shall be the exclusive formam for the resolution of any complaint asserting & canse
of action under the Securittes Act of 1933 and the Securities Exchange Act of 1934, Amy person or entity purchasing
or otherwise acquiting any interest in shares of capital stock of the corporation shall be desmed to have notice of and
consented o the provisions of this Section .2_

ARTICLE 10
Amendments

Subject wo the laws of the State of Delawsare, the Board of Drirectors is expressly suthorized to sdopt, amend
of repeal the bylaws of the corporation, without sny action on the part of the stockholders, by the vote of at least a
majority of the directors of the corporation then in office. In addition to amy vote of the holders of amy clsss or senes
of stock of the corporation required by the DGCL or the certificate of incorporation of the corporation, the bylaws
may also be adopted, amended or repealed by the affimative vote of the holders of at least sixty-six and twno-thirds
percent (G6-2/3%) of the votimg power of the shares of the capital stock of the corporation entitled to vote in the
alection of directors, voting as one class.
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CERTIFICATE OF SECRETARY

L the undersizned hereby certify:

o thet I am a duly elected, acting and qualified Secretary of Atlis Motor Vehicles, Inc, 3 Dielaware
corporation; and

{i) that the foregoing Bylews, comprising 1§ pages, constitute the Bylews of such corporation as
duly adopted by the board of directors of such corporation on 2021, which Bylaws became
effactive 2021,

I WITHNESS WHEREOQF, I heve herenmto subscribed oy name as of the day of L2021,

Seretary
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UNANINOUS WRITTEN CONSENT
OF THE BOARD OF DIRECTORS
oF
Adis Motor Vehicles
a Dalaware Corporation

The undersigned, being all of the directors of Atlis Motor Vehicles a Delaware corporation (the
“Campany’), pursuant to Del, Code Arn. Titde 8 § 141 hereby consent, spprove and adopt the following
resolutions as Ifduly adapted at 3 special meeting of the Board of Diretors held for this purpase

WHEREAS, it has been proposed that the Company sell and offer up t051,035,714 in Common Stock
{the "Securitics”) thraugh [eencurrent nffeings under Regulation Crowdfunding and Regulation D (the
scgncurrent Ofterings”)] OR [an offering under Regulation crowdfunding (the “Offering”}] under the
Securities Act of 1933, as amended {tha "Securities Act™):

ulation diundi el

WHEREAS, it hes been proposed that the Company sell and offerup 051,035,714 In Securities through
an offering undzr Regulation Crowdfunding under the Securities Act, (e "Crowdfunding Offering’),
pursuant to the terms of a subscription agrzement by and amang the Company and the Investors party
tharato [the “Svhecrintinn Agreement”), substantially in the form attathed hereto as Exhibit A; and an
Offering Memerandum on Form C that has been reviewed by the Board (the "Memaorandum”);

WHEREAS, the Board has been presented with and reviewed the Memarandum, and deems it to ke in
the best interests of the Company to autherize and approve the Memarandum and for the Company to
engage inthe Crowdfunding Offering;

WHEREAS, to camnply with Regulation Crowdfunding, the Campany must file a Farm C with the Securities
and Exchange Commission {the "SEC”), use an onfine portai o communicate the Crowdfunding Offering

have an independent certified gublic accountant conduct afinantial review and enter into agreements
with a transfer agentand an escrow agent;

NOW, THEREFORE BE IT RESOLVED, that the dirzctors hereby authorie and approve the memorandum
and tha Crawdiunding Dffaring, and the lzance of the Securities puriuant to the terms thereof;

Regulation D Offering

WHEREAS, It hzs been proposed that the Company sell and offer up to 51,035,714 in Securitics through
an offering uncer Rezulation D under the Securities Act {the "Regulation D Offering”), pursuant to the
terms of 2 [subscription/purchase] agreement by and among the Company and the investorn parcy
thersto (the “Regulation [ Agreement”), substantially in the form attzched hereto as Exhibit B;

NOW, THEREFORE BE IT RESOLVED, that the directars hereby authorize and approve the Regulation D
Offering, and tie issuance of Regulation D5ecurities;

RESOLVED, thet the farm, terms and proviions of the Regulation D Agreement ba, and they hareby are,




in all respects, approved and adooted, and that the transactions contemplated by the Regulation D
sgreement, including the issuance of the Regulation D Securties, be, ard they hereby are, in all respects
approved, and, further, that the authorized Officers be, and each of them hereby s, authorized and
directed in the rame and on behalf of the Company, and under its corporate seal or otharwise, to
miecute and deliver the Regulation D Agreement In substantially such ferm, with such changes therein
25 the Authorized Officer axecuting the sama shal, by the exscution thereof, approve, and cause the
Company to periorm its obligaticns thereunder

Subscription ement

RESOLVED, thatthe form, terms and provisions of the Subscription Agreement by and among the
Company znd the investors party thereto, acopy of which has been sutmitted in substantially final form
to each directoriof the Company and s attached herete as Exhibit &, be and they hereby are, in all
respects, approved and adepted, and that the transactions contemplated by the Subscription
Agreement, incleding the issuance of the Sezurities for a price of $0.29per Security payable a5 set farth
in the Subscription Agreement, be, and they hareby are, In all respacts ipproved, snd, further, thatthe
officers of the Company (the "Authorized Oficers") be, and each of them hereby is, authorized and
directed Inthe rame and on behalf of the Campany, and under 115 corparate seal or otherwise, to
sxecute and deliver the Subscription Agreerent in substantially such form, with such changes therein as
the Authorzed Officer executing the same shall, by the execution thereof , approve, and causz the
Company to perform its obligations thereunder

Uncertificated Securities

RESOLVED, thatthe Securities shall be uncertificsted and the Authorized Officers shall racord the
invessor name, address and number of Securities held by each purchaser on the Company's books and
records {Including books and recards kept in digital form online). In theevent a holder requests a
written record of thelr investment within a "easanable time, the Authonized Officers are authorized to
prepare and delver a written notice setting forth the holder s name, the amount of Securities held and

any restrictions an the transfer or registration of said Securities imposed by the Certificate of
Incorporation, the Company's bylaws and the Subscription Agreement o by law or reguiation,

Amendments to the Company’s Bylaws

WHEREAS, Section 5.1 of the Bylaws of the Company as adopted on December 12 provide that shares of
the Company shall bein certificated form ard the issusnce of certificates is not contemplated in the
[Offering] (Concurrent Offerings];

RESOLVED, that the amencments to the Company’s Bylaws set out in the Cerificate of Amendment

attached hereta as Exhibit C, be, and hereby are, authorized and that tle Authorized Officers are
authorized to effect such amendment.

Eil the Farm C




RESOLVED, thatthe Authorized Officers are, and each of them acting singly is, authorized, in the name
and on behalf of the Company, to cause to be compiled and filed with the SEC such Form C in the farm
required.

line Portal

RESOLVED, that start Engine Capital, LLC (* Start Engine™) shall be engaged to provide the onting gortal
reguired for a Crowdfunding Offering and that the Authorized Officers be, and each of them hereby is,
authorized and directed in the name and or behalf of the Company, and under its corporate seal or
othenwise, to enter into an agreement with:Start Engine in connection with the Crowdfunding Offering
and cause the Company to perform its obligations thereunder

Due Diligenca

RESOLVED, that CrowdCheck, inc. shall be retained to assistin the Forn € preparation proces and 1o
conduct due dilgence on the Memarandum, campaign page and otherdiselesures raquired for the
Crowdfunding Cffering and that the Authorized Cfficers be, and each of them hereby is, authorized and
directed in the name and on behalf of the Company, and under Its corparate seal or ctherwiss, o enter
inta an agreement with CrawdCheck, Inc. ir connection with the Crowdfunding Offering and tause the
Company to perform its obligations thereunder

ncial Review

RESOLVED, that Jasan M Tyra CPA, PLLC (“CPA"} shall be retained to conduct the requited financial
review of the Campany's 2016 and 2017 fimnclal statements and that the Authorized Officers be, and
each of them hereby is, authorizad and directed in the name and on behalf of the Company, and under
its corporate 5eal or otherwise, 10 entar Inta an sgreement with CPA inconnection with Crowdfunding
Offering and cause the Company to perform its obligations therecnder

EsSErow nt

RESOLVED, that [Prime Trust] skall be appointed escrow agent and that the Authorized Officers be, and
each of them hereby s, authorized and directed in the name and on behalf of the Company, and under
ite corporsta seal or otherwise, fn anter intn an sgreement with said eicrow agent in cennection with
the Crowcfunding Offering and cause the GCompany to perform its obligations thereunder

Transfer Agent

RESOLVED, tha: [Fund America Stock Transfer, LLC] shall be appointedtransier agent and that the
Authorized Officers be, and each of them hareby |s, authorized and directed in the name and on behalf
of the Compans, and under its corporate seal or otherwise, to enter inio an agreement with said
transfer agent in connection with the Crowdfunding Offering and causz the Company to perform its
obligations thereundar




General Authorization

RESCOLVED FURTHER, that the Authorized Cfficers of the Company are hereby severally autherized and
directed to take. or cause ta be taken, all actions in the name and on behalf of the Company, that such
officers determine are nacessary or advisable to consummate the transsctions cortemplated by, or
otherwise to effect the purposes of, the foragoing resolutions, including, but not limited to, sgning,
certilying o, verifying acknowledging, delivering acceating, filing end ‘ecording all agreomants,
instrumenis anc docurnents related to any of the resolutions.

RESOLVED FURTHER that 2l acte of the offizers of the Company taken before the date hereof in
connection with matters referred to in thess resolutions are hereby ratfied, approved and adopted as

acts nf the Comaany

IN WITNESS WHEREOF, the undersigned have executed thisunanimaous written consent effactive as of
December 12, 2017

Mame: Mark Hanchett, Chief Executive Officer, Director
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EXHIBIT C

CERTIFICATE OF AMENDMENT
OF THE BYLAWS
OF
Atlis Motor Vehlces

The undersignad, who Is the [duly electedand/or acting] Secretary of Atlis Motor Vehicles, @ Delaware
corporation (the "Conpany”), dees hereby certify, as follows:

1. Section 5.1of Article V of the Bvlaws of the Company was amended, by unanimous written consent
of the Board, on Decemaer 12, 2017, to read in its entirety, as follows:

"Saction Cerificate of Shares. Shares of the corporation’s stack may be certified or uncertified,
a3 proveded under Delaware law, ard shall ba entered in the beoks of the corporation and
registenad asthey are issued, Certificates representing shares of the corporation’s stock shall be
signed i the name of the corporation by the chalrman of the board or vice chairman of the
board cr the chief executive officer or prasident or vice president and by the chief firancial
officer or an assistant treasurer or the secretary or any assistant secretary, certfying the
number of shares and the class or series of shares owned by the shareholder Any or all of the
signatures on the certificate may be facsimile, In the event tha: any officer, transfer agent, or
registrar who has sigred or whose *acsimile signature has been placed on the cartificate shall
have ceased to be that officer, trarsfer agent, or registrar before that certificate is ssued, It may
be issusd by the corporstion with the camae effect az if that peson were an officer, transfer
agent, er registrar at the date of iswue.

Within 2 reasonable time after theissuance or transfer of uncertified shares, the corporation
shall send to the registered owner thereof a written notice that shall set forth the name of the
corporation, that the corporation is organized under the laws of the State of Delaware, the
name of the thareholder, the number and clags (and the desigiation of the series, if any) of the
shares “epresented, and any restrictions on the transfer or regstration of such shares imposed
by the corporation’s certificate of incorparation, these by-laws, any agreement amaong
shareholders or any agreement besween sharsholdars and the corparation.”

2. Sectien 5.1 of Article ¥ of the Bylaws of the Company was amendsd, by unanimou: written consent
ofthe Board, on DECEMBER 12, 2017, toread in its entirety, as follows:

"Saction 5.2, Lost Certificates Except as provided in this Sectlen 5.2, no new certificates for
shares or uncertified shares shall be issued to replace an old certificate unless the latter is
surrendered to the corporation and cancelled at the same timz. The board of directars may, in
case ary share certificate or certificate for any other security |i lost, stolen, or destrayed,
authorize the issuance of a replacement certificate of stock, o uncertified shares in place of a
certificate praviowsly issued by it on such terms and condition: as the board may reguire,
including provision for indermmification of the corporation secured by a bond ot other adequate
security sufficient to protect the conporation against any claim that may be made against it,
including any expense er Habllity on account of tha alleged losi, theit, or destruction of the




certificate or the issuance of the replacement certificate or unczrtifled shares.”

3. The foregoing amendments to the Bylaws of the Corporation have not keen moedified, amended,
rescinded, or revated and remain in full force and effect on the date hereof

The undersigned has sxecuted this

ificate as of Decemnber 12, 2017
e

Mark Hanchett
Chief Executive Officer and Director

Name / Title




BOARD RESOLUTION

Whereas Atliz Motor Fehicles, Inc shall contmue to operate m its research and development of an electne
motor velncle;

Whereas authonty to create separate and distmet classes of common stock 1= necessary for Addis Motor
Fehicles, Inc to continue raising funds for further operations while mamtaimng vobng control;

WOW THEREFORE, BE IT RESOLVED that the Board of Directors of Atliz Motor Fehicles, Inc hereby
authonzes the creation of the following classes of commeon stock:

Class A
Class A common stock has 1 vote per share. This Class A classification shall be applied to all 1ssued
common stock unless noted otherwnse.

Class B
Class B commeon stock has no voting power. This Class B classification 1s reserved for firhore 1ssues of

common stock.

Class C

Class C common stock 15 Non-participating Preferred Common Stock. This Class C commeon stock has 1
vote per share. Class C stock receives non-parheipatng preferred hiqmdation preference. Upon a sale or
transfer of Class C stock, Class C stock shall be converted to Class A stock. Holder of Class C stock has
the nght to a board seat.

Clas=sD

Class D classification of commen stock has 10 votes per share This Class D elassification may be used
for future 1ssues of common stock. Upon termmation or resignation of employment all Class D stock
vested to employes shall comvert to Class A stock.
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Approved: Mark Hanchett / Date: 3-6-2020

e

Chairman, Director
CERTIFICATION
I, the undersipned. do heraby certify:
1. ThatI am the duly elected and acting Secretary of Adis Motor Fehicles. Inc; and

2. That the foregoing constifutes a Resoluhion of the Board of said corporation, as duly adopted at a
mesting of the Board of Directors thereof, held on the 6 day of March, 2020.

IN WITHNESS WHEREOQF, I have heveunto subscribed by name and affixed the seal of said corporation,
this 6 day of March, 2020.
e ——
s o e

Corporate Secretary,
Adliz Motor Vehicles, Inc
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BOARD RESOLUTION

Whereas Ailis Motor Vehicles, Inc {“Aths”) shall continue to operate in its research and
development of an electric motor vehicle;

Whereas Atlis wished to raise capital by sellmg Class A common shares of stock in a Regulation
A offering;
Whereas Atlis filed a Regulation A Preliminary Offering Circular on Angnst 28, 2020;

Whereas Aflis’s Preliminary Offering Circular was qualified by the Secunties Exchange
Commission on September 13, 2020;

Whereas Aths’s Preliminary Offering Cirenlar states that: This offening will termimate on the
earhier of (1) January 13, 2021, subject to extension for up to one ndred-eighty (180) days m
the sole discretion of the Company; or (i) the date on which the Maximoum Offering is sold; or
(1) when our board of directors elects to terminate the Offenng (in either case, the
“Termination Date™).

Whereas Atlis has determuned that it 15 in the company™s best interest to extend the Ternunation
Date one mmdred and eighty (180} days from January 15, 2021.

NOW THEREFORE, BE IT RESOLVED that the Board of Directors of Arlis Metor Fehicles,
Inc, m 1ts suledlsu‘etlou, hereby authonzes the extension of its Regulation A offering to the
earhier of (1) July 14, 2021; (1) the date on which the Maximum Offenng is sold; or (u1) when
mlrbundofdlru:torseledsmtammateﬂle{}ﬂ'mng (in either case, the “Termination Date™):

Approved: 1203253030

Mark Hanchett - -\?ﬁ:tl %ﬁ)‘

Chair, Board of Directors Member, Board of Directors
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CERTIFICATION

L the undersigned, do hereby certify:
1. That I am the duly elected and acting Secretary of Atlis Motor Fehicles, Inc; and
2 That the foregeing constitutes a Eesolution of the Board of said corporation, as duly

adopted at a meeting of the Board of Directors thereof held on the 22 day of
December 2020,

IN WITNESS WHERECQF, I have hereunto subscribed by name and affized the seal of said
corporation, this 22 day of December , 2020.

Lo

Atlis Motor Fehicles, Inc

ATLIS

MOTOCaA ¥ ZHI
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BOARD RESOLUTION

Whereas, the Board of Directors of Atlis Motor Vehicles, Inc {“Company™) deems it to be in the
best interest of the Company to enter into a Share Subscnphon Facility (“S5F7) with GEM
Global Yield, LLC, SCS (“GEM™);

Whereas, the Company has sufficient shares outstanding to execute the SS5F;

Whereas, the shareholders have authorized the Board of Directors to enter into transactions for
the purpose of fimding company research. development, and operations;

Whereas, the SSF enables the Company to gain a Three Hundred Million Dollar ($300,000,000)
commitment from GEM;

Whereas, the Company issues shares to GEM in retum for the conmitted fimds through a draw
down process, subject to restnetions, m which the Company controls the timing and amount of

Whereas, the S5F allows the company to gain a firm commitment, at favorable terms, at a
crucial period in its development;

Whereas, GEM’s ownership share of the Compamny through the execution of the S5F shall not
exceed 9.99%;

Whereas, the Board of Directors and executive officers have reviewed the proposed Definitive
Documents constitutimg the S5F; and

Whereas, a copy of the Share Purchase Agreement, Registration Pights Agreement, and Warrant
To Purchase Shares of Common Stock have been attached as Exhibit A;

NOW THEREFORE. BE IT RESOLVED that the Board of Directors of Atlis Metor Fehicles,

Inc hereby authorizes, accepts, and approves Exhibit A the Share Purchase Agreement,
Begistration Rights Agreement, and Warrant to Purchase Shares of Commeon Stock.

RESOLVED FURTHER. that the officers of the Company are hereby authorized and directed to
enter into the SSF and take amy action necessary, appropmate, or advisable to implement the
terms of the SSF and use the existence of the S5F to negotiate firther fransactions to raise
working capital.
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We, the undersigned hereby certify that the foregoing resolubon was doly adopted by
unammons decision at a meeting of the Company’s Board of Directors, constitutng a quomm.
The foregoing resolition was duly adopted, recorded. and is in full force and effect as of the date
of this resolution.

Approved:  G282021

e i s 5203 o0l i

] il
[ Ak sl

Char, Board of Directors Member, Board of Directors

—— Mg by

| e Pradt

Member, Board of Directors
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CERTIFICATION

L the undersigned do hereby certify:
1. That I am the duly elected and acting Secretary of Atlis Motor Fehicles, Inc; and

2 That the foregoing constitutes a Fesolution of the Board of said corporation, as duly
adopted at a meeting of the Board of Directors thereof, held on the 28 day of _ Jume 2021

IN WITNESS WHEEREOF, I have hereunto subscribed by name and affixed the seal of said
corporation, this 28 day of June L2021,

—— Docadigned by

Hisar Pratt

Atlis Motor Vehicles, Tne
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ATLIS MOTOR VEHICLES, INC
RESOLUTION
Approved by the Board of Directors

Whereas, the Board of Directors of Adlis Motor Fehicles, Inc (“Company™) deems it to be in the
best interest of the Company to authonize and approve the Atlis Stock Option Plan (the “Plan™)
attached to and made part of this Resolution;

Whereas, the Board acknowledges the need for the Company to have the Plan to stay
competitive in the labor market;

Whereas, the shareholders have anthonized the Board of Directors to approve measures that will
help the company retan and attract talent;

Whereas, a copy of the Plan has been attached as Exhibit A;
Whereas, the Board acknowledges the need for the Company to retain its Founder/CEQ and
President;

Whereas, the Board acknowledges the necessity of the Founder/CEQ and President being able to
exercise and retain control of the company;

Whereas, The Board wishes to award the Founder/CEO and President Class D) shares on a
rolling basis for the purposes of retention and voting control;

Whereas, The subject class D shares do not and will not have a public market and will not be
publicly traded; and

Whereas, a copy of the Executive Equity Compensation Schedule is attached as Exhibit B;

NOW THEREFORE, BE IT RESOLVED that the Board of Directors of Atlis Motor Fehicles,
Inc hereby authorizes, accepts, and approves Exhibit A, the Aths Stock Option Plan with an
effective starting date of Jamuary 1, 2021, participation in which shall be made available to all

s and/or independent contractors providing services to the Company from the effective
date of the Plan forward, and expressly subject to all terms and conditions specified therein.

BE IT RESOLVED that the Board of Directors of Ailis Motor Fehicles, Inc hereby authorizes,
accepts, and approves Exhibit B, the Executive Equity Compensation Scheduole with an effectrve
starting date of January 1, 2021.
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We, the undersigned, hereby certify that the foregoing resclution was duly adopted by
unanimous decision at a meetmg of the Company’s Board of Directors, constituting a quonm.
The foregoing resolution was duly adopted, recorded, and 13 in full force and effect as of the date
of this resolution. This Resolution may be executed sinmltanecusly in two or more counterparts,
each of which shall be deemed an oniginal, but all of which together shall constitute one and the
same instroment.

Approved:  (Date)

BEEEOE1
i G (b
Mark Hanchett, Chamman Anme Pratt, Director

Dt 7 Dele

Bntt Ide, Director
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CERTIFICATION

L the undersigned. do hereby certify:
1. That I am the duly elected and acting Secretary of Ailis Motor Fehicles, Inc; and

2. That the foregong constitutes a Fesolution of the Board of sad corporation, as duly
adopted at a meeting of the Board of Directors thereof held on the day of
. 2021.

IN WITNESS WHEREOF, I have hereunto subscribed by name and affixed the seal of sud
corporation, this day of , 2001

Corporate Secretary,
Atlis Motor Vehicles, Inc

{AFFIX YOUR
CORPORATE SEAL

HERE}
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ATLIS MOTOR VEHICLES, INC
RESOLUTION
Approved by the Board of Directors

Whereas, the Board of Directors of Ailis Motor Fehicles, Inc (“Company™) authorized and
approved the Aths Stock Option Plan (the “Plan™) attached to and made part of this Resolution:

Whereas, as a condition of the Plan, certam past employees were entitled to redeem previously
authonized Class A shares of the Company’s stock for Optiens (“Redemption™);

Whereas, the sharcholders have authonzed the Board of Directors to approve measures that will
help the company retain and attract talent;

Whereas, Fedemphon will allew the Company and employees to facilitate more efficient tax
planning;

Whereas, a copy of the Plan has been attached as Exhubit A, and a calculation of share
redemptions has been attached as Exhubat B;

Whereas, the Eedemption would cause the need to issue 42,794,749 Options, each to purchase
ome Class A share of the Company’s stock;

NOW THEREFORE, BE IT RESOLVED that the Board of Directors of Atlis Motor Fehicles,
Inc hereby authorizes, accepts, and approves Exhibit B, the Atlis Plan Redemption schedule,
effective Jamary 1, 2021.

NOW THEREFORE, BE IT RESOLVED that the Board of Directors of Atlis Motor Vehicles,
Inc hereby approves the issuance of 42,794,749 options, each to purchase one Class A share of
the Company’s stock.

We, the undersipned herehy certify that the foregeoing resclution was duly adopted by
unanimous decision at a meeting of the Company’s Board of Directors, constituting a quonm.
The foregoing reschution was duly adopted, recorded, and is in full force and effect as of the date
of this resolution. This Resolition may be executed sinmltaneously in two or more counterparts,
each of which shall be deemed an ongimal, but all of which together shall constitute one and the
same mstrument.

Approved: ()
sl G (1
Mark Hanchett, Chaimman Anme Pratt, Director
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Dt F Dle

Bntt Ide, Director
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CERTIFICATION

L the undersigned. do hereby certify:
1 That I am the duly elected and acting Secretary of Ailis Mofor Fehicles, Inc; and

2 That the foregoing constitutes a Resolution of the Board of said corporation, as duly

adopted at a meeting of the Board of Directors thereof held on the day of
. 2021
IN WITNESS WHEREOF, I have hereunto subscribed by name and affized the seal of sad
corporation, this day of . 2021,
Corporate Secretary,

Atlis Motor Vehicles, Inc

(AFFIX TOUR
CORPORATE SEAL
HERE)
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STOCK OPTION PLAN
of

ATLIS MOTOR VEHICLES, INC.
Dated and effective as of
January 1, 2021

Section 1. PFURPOSE

11 Purpose. The purpose of the Atlis Motor Vehicles, Inc. Stock Option
Plan (the “Plan™) is to enable Atlis Motor Vehicles, Inc, a Delaware corporation (the
“Company™), to better attract retain and incentivize key employees andior consultants,
through the potential to acquire equity ownership m the company on an ongomg basis.
Sectionl,  DEFINITIONS

21  Definitions. Whenever the following capitalized words or phrases are
used, the followng definitions will be applicable throughout the Plan, wmless specifically
(a) “1934 Act” means the Secumities Exchange Act of 1934, as

()  “Affihate” means, with respect to any person, any other person
directly or ndirectly confrolling, controlled by, or under common control with such other
person

amended

{c)  “dward” means, individually or collectively, amy Option
(d) “Beard” means the board of drectors of the Compamny.

(e)  “Change of Control Valne” means the amoumt defermined m
accordance with Section 8.4

D “Code” means the Intemal Reverme Code of 1986, as amended.
Reference n the Flan to any section of the Code will be deemed to include sny amendments
Of successol provisions to such section and any regulations under such section

“Committes™ means a committee of the Board that is selected
by the Board as provided in Section 4.1.
(k)  “Common Stock™ means the commen stock of the Company or
any secumty into which such common stock may be changed by reason of any transaction or
event of the type described in Section 8.

(1) “Company™ Atlis Motor Vehicles, Inc., a Delaware
corporation
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“Consultant” means any person who is not an Employes and
who 15 providing services to the Company or any Affiliate as an advisor, consultant, or other
non-common law employee.

k) “Corporate Change” memns either (i) the Company not
contimung as the surviving entity in any merger, share exchange, or consclidation (or survives
only as a subsidiary of an entity), (i1} within a 12 month period. the Company sells, leases, or
mchngeguagrﬁhﬂhm,mmhﬁnge,aﬂmmbﬂaﬂnlbfnﬂoﬁmmwmyuﬂﬁ

or enfity, (i) within a 12 month, penied any person or entity. including a “group” as
mﬂen[}htedbySectmnlS{d}B)ufﬂr 1934Act,anqmrﬁm'gnmsnmhjpmomtm]
{incliding, without imitation, power to vote) of more than 50% of the outstanding shares of
the Company’s voting stock (based upon voting power), or (v} at such time as the Company
becomes a reporting company under the 1934 Act, as a result of or I commection with a
contested election of Directors, the persons who were Directors of the Company before such
elechmmmcomhmteam;mtjrofﬂtmrd,mmded,hwwﬁ that a Corporate
Change will not mchode (A) any recrgamzation, merger, consolidation sale, lease, exchange,
mmmmmmhmh&isowyﬂnmmdmmmmhawhaﬂy

owned, directly or indirectly. by the Conpany mmmediately prior to such event or (B) the
consummation of any transaction or series of infegrated fransactions I

which the record holders of the voting stock of the Company mmediately prnior to such
transaction of series of transactions continue to hold 50% or more of the voting stock (based
upon volng power) of (1) any entity thatowns, directly or indirectly, the stock of the
Company, (2) any entity with which the Companyhas merged. or (3) any entity that owns an
entity with which the Company has merged.

o “Dhrector” means (1) an mdnidual elected to the Board by the
stockholders of the Company or by the Board under applicable corporate law who either is
serving on the Board on the date the Plan is adopted by the Board or is elected to the Board
after such date and (i1) for purposes of and relating to eligibility for the grant of an Award, an
individual elected to the board of directors of any parent or subsidiary corporation (as defined
in section 424 of the Code) of the Company.

(m} “Employee or Consultant”™ means any person providing
services to the Company as either an employee of or consultant to the Compamy or amy

subsidiary corporation (as defined i sechon 424 of the Code).

(m)  “Extermal Valuafion Event” means a capital raising or other
event resulfing in an independent valuation of the Company.

(o) “External Valuation Price’ means fair market value of a share
of Common Stock, as determuined in the External Valuation Event.

(g}  “Fair Market Value Price™ means, as of any specified date,
either the closing price of a share of Common Stock, if it is traded on the National Market
System of the NASDAQ or a national secumbies exchange, or the closine crowd-fimded price
pet share of Common Stock.

{q) “Nofice of Gramt” means a wotten notification sent to the
Optionee for each Award, outhmimg the mam details of the Award
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) “Option™ means an option to acquire one share of Common
Stock, granted mmder this Plan.

(s) “Optionee” means an Employee or Consultant who has been
or is eligible to be granted an Award.

(t) “Plan™ means the Atlis Motor Vehicles, Inc. Stock Option
Plan, az amended from time to time.

(u)  “Rule 16b-3" means SEC Fule 16b-3 prommlgated under the
1934 Act, as such may be amended from time fo time, and any successor mile, resulation,
orstatute fulfilling the same or a similar fimetion.

(v) “Secrion 409.4" means Section 4094 of the Code.

(w) “Striike Price™ means the Far Market Value Price, as
determimed as of the date of each Award, and 1s the Option exercise price.

%2  Number and Gender Wherever appropriate in the Plan, words nsed
in the singular will be considered to include the phmal, and words used in the phural
will be considered to include the singular. The masculine gender, where appeanng m the
Plan, will bedeemed to include the feninine gender.

1.3  Headings. The headings of Sections and Subsections in the Plan are
included solely for convemence, and, if there 15 amy conflict between such headings and the
textof the Plan, the text will control. All references to Sections and Subsections are to this

Sectiond.  EFFECTIVE DATE AND DURATION OF THE PLAN

31  Effective Date. The Plan will become effective on the date above first
wnitten. after adoption of a duly authorized and executed resolution of the Board of Directors.

32 Duration of Plap The Plan will remaim in effect unfil all Options
gtm:_ltedmda’ﬂ&ePIanhmebaenmtim&, forfeited, assumed, substtoted. satisfied or
expired.

Section 4. ADMINISTRATION

41  Composition of Committee. The Plan will be admimstered by a
committes of, and appointed by, ﬂREoﬁihﬂmahameofﬂ:ngdsappcnﬂ]mﬂufﬂmh
Conmmittee to admimister the Plan, the Board will serve as the Committes. N
ﬁ}mgmng,ﬁummdaﬂaﬂmfﬂwmonwmmeﬁmbecmsa“pﬁhc}yhﬂd

" (as defined in section 162(m) of the Code and applicable mterpretive
underthe Code), the Plan will be admimistered by a committee of, and appointed by, the Board
that will be comprised solely of two or more outside Directors (within the meaning of the term
“putside directors™ as used m section 162(m) of the Code and applicable mterpretive authority
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under the Code and within the meaming of “Non-Employes Director” as defined in Fule 16b-
3

4.2  Powers. Subject to the express provisions of the Plan the Conmnittee
will have authomty, in its discretion, to deternmne which Employees or Consultants will
recerve an Award, the fime or times when such Award will be made, and the mumber of shares
to be subject to each Option. In making such determinations, the Committes will take mto
account the nature of the services rendered by the respective Employees or Consultants, their
present and potential contribution to the Company’s success, and such other factors as the
Committee i its discretion will deem relevant.

43  Additional Powers. The Conmmttes will have such additional powers
as are delegated to it by the other provisions of the Plan. Subject to the express provisions of
the Plan_ this will include the power (1) to construe the Plan and the respective agreements
executed under the Plan, (2) to prescribe rules and regulations relating to the Plan, (3) to
determine the terms, restricions, and provisions of the agresment relating to each Award, and
{4) to make all other determninations necessary or advisable for administering the Plan. The
Conmmttee may correct any defect, supply any cmussion, or reconcile any inconsistency in the
Plan or in any agreement relatime to an Award in the manmer and to the extent it will deem
expedient to carry it info effect. The determinations of the Committes on the matters referred
toin this Section will be conclusive and binding on all persons.

44  Limitation of Liabilitv. The Committee and each member thereof
shall be enfitled to, in good farth, reby or act upon any report or other information firrmshed fo
him or her by any officer or employee of the Company or an Affiliate, the Company’s legal
counsel, independent auditors, consultants or any other agents assisting in the admimstration
of this Plan. Members of the Committee and any officer or employee of the Company or an
Affihate acting at the direction or on behalf of the Conmmttee shall not be personally Liable for
any action or determimation taken or made in good faith with respect to this Plan, and shall, to
the fullest extent permitted by law, be indemmified and held harmless by the Compamy with
respect to any such action or determimation.

Section 5.  STOCKSUBJECTTO THEFLAN

51  Stock Offered Subject to the hnmtations set forth in Section 5.2, the
stock to be offered pursuant to the grant of an Award may be (1) authonzed but umissued
Commen Stock or (2) previously 1ssued and outstanding Commeon Stock reacquired by the
Company. Any of such shares that remain unissued and are not subject to cutstanding Awards
at the termination of the Plan will cease to be subject to the Plan, but until termnation of the
Plan the Committee will at all times make available a sufficient munber of shares to meet the

requirements of the Plan.

52  Restrictions on Shares. Optionee hereby agrees that shares of
Commen Stock purchased upon the exercise of the Option shall be subject to such terms and
conditions as the Board shall determine in its sole discretion. including, without lmitation,
restrictions on the transferability of shares, and a nght of first refisal n favor of the
with respect to pemuitted transfers of Shares. Such terms and conditions may, in the Board's
sole discretion, be contained n the exercise notice with respect to the Option or in such other
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as the Beard shall determine and which the Optionee hereby agrees to enter into at
the request of the Company.

Section 6.  GRANT OF AWARDS

6.1  Eligibilitv for Award. Awards may be granted only to persons who, at
the time of grant, are Employees or Consultants.

6.2 Grant of Awards, Cuarterl Issuance.

(a) The Commmittee shall, as of the last day of each calendar
quarter, or on the date of any equity event if during a quarter. grant Awards to one orf more
Employees or Consultamts whom have been previously determined to be eligible for
participation i the Plan in accordance with the provisions of Section 6.1.

(t)  The number of Options granted pursuant to a quarterly Award
to a participating Optiones shall be equal to 30% of the curmilative cash compensation paid
to the Employes or Consultant during the calendar quarter, or up to and mcludmg the date of
any equity event if during a quarter, divided by the Fair Market Value Price on the last day
of that quarter.

{c)  If an Employee or Consultant 15 no longer employed or
otherwise providing services to the Company or an Affiliate as of the last day of a subject
calendar quarter, no Award shall be made to such Employee or Consultant.

(d)  Discretionary or "True Up™ Awards: At the sole discretion of
the Committee, supplemental Award(s) may be granted to all Opticnees in order to equalize
discrepancies that may penodically anse between crowdfimdmg prices used to determine the
ammmt of previous Awards versus prices determined through External Valnation Events.

6.3  Relinguishment of Prior Equity. All Optionees agres that entry into
the plan. and amy Award granted pursuant to this Plan, are both expressly conditioned upon the
relingushment, forfeiture, and cancellation of any and all nght title, or interest in any equty
of common shares n the Company which were or may have been issued to them at any fime
prior to une 1, 2021, and agree unconditionally to hold the Company hammless with respect to
the relingquishment, ﬂnﬁﬂmaﬂi:ﬂmﬂlﬂtmofsﬂmﬂhﬂm& At the sole discrefion of the
Commuttee, additional Award(s) may be granted as of the effective date of the Plan i
recognition of any relmegquishment made by an Optionee pursuant to this Section 6.3.

Section 7. STOCK OFTIONS

71  Option Period. The term of each Option will be as specified by the
Commuttee at the date of grant.

7.2 Yesting. AnOption will vest and/or be exercisable in whole or in part
and at such times as determined by the Committee and set forth in the Notice of Grant. The
Commuttee in its discretion may provide that an Option will be vested or exercisable upon (1)
the attainment of one or more performance goals or targets established by the Committee,
which are based on (i) the price of a share of Commion Stock, (1) the Company’s eamings per
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share, (1) the Company” s market share. (iv) the market share of a business wmit of the Company
dmgmhadbyﬂ:ﬁ(}nmttee (v) the Company’s sales, (vi) the sales of a business umt of the
Company designated by the Conmmittee, (vil) the net moome (before or after taxes) of the
Company or a business umit of the Company designated by the Conmuttee, (viii) the cash flow
retim on investment of the Conpany or any business wmit of the Company desiznated by the
Commuttee, (x) the eammgs before or after interest, taxes, depreciation. and/or amortization
of the Company or any business umit of the Company designated by the Committee, (x) the
economic value added. or (x1) the return on stockholders’ equity achieved by the Compamy;
(2} the Optionee’s confined employment as an Employee with the Company or continued
service as a Consultant for a specified peniod of time; (3) the ocouwrrence of any event or the
satisfaction of any other condition specified by the Committee in its sole discretion; or (4) a
combination of any of the foreomg.  Each Option may, n the discretion of the Commuttee,
have different provisions with respect to vesting and/or exercise of the Option.

73 MNotice of Grant.

(a)  Each Award to an Optionee will be evidenced by a Notice of
Grant in such form and containing such provisions not inconsistent with the provisions of the
Plan as the Committee from time to time will approve. The terms and conditions of the Options
and respective Notices of Grant need not be 1denfical. Subject to the consent of the Optionee,
the Conmnittee may., in ifs sole discretion, amend an outstanding Notice of Grant from time to
time In any manner that is not mconsistent with the provisions of the Plan (including, without
limnitation, an amendment that accelerates the time at which the Option, or a portion of the
Option, may be exercisable).

{(b)  The MNotice of Grant will mdicate, at a mummum, (1) the
effective date of the Award, (2) the Fair Market Value Prce, on such date, of the Common
Stock which would be acquired upon exercise of the Options; (3) the Stnke Pnce (exercise
price) of the Options; (4) the vesting schedule, if any; and (3) the expiration date, if amy.

() An Option Agreement may provide for the payment of the

Stnke Price, in whole or I part, by the delivery of a number of shares of Common Stock (plos

m&hﬁmmy}havmgafmmkehﬂmaqmle:hS‘hikePﬂmMm&mEpﬂm

may for a “cashless emercise” of the Option through procedures

safisfactory to, and approved by and in the sole discrefion of, the Commuttee. Generally, and

without lmmting the Commuittee’s absolute discretion, a “cashless exercise™ will only be
permitted at such fimes m which the shares undertymg this Option are publicly traded

7.4  Option Price The Stnke Price at which a share of Commeon Stock may
be purchased upon exercise of an Opbon shall equal the Fair Market Value Price.

7.5 Exercise of Option,

{a)  The Option shall be exercisable cunmilatively accordmg to the
vesting schedule, if any, set out in the Notice of Grant. If the Notice of Grant indicates that
ﬂnﬂphonlsﬁlll}rwstedqmngmﬂ such Option may be exercised at any time, subject to any
other applicable restrictions
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(k)  The Option may not be exercised for a fraction of a Common
Stock.

{c) In the event that the Optiones ceases to be an Employee or
Consultant, the exercisability of this Option is govemed by Sections 7.8 below, subject to the
lImitations contamed in this Section 7.5.

{d} Innpo event may the Option be exercised after the expiration
date set forth m the Notice of Grant.

{¢) The Option shall be exercisable by wntten notice to the
Company. The Exercise Notice shall state the mmmber of Common Stock for which the Option
18 being exercised, and such other representations and agreements with respect to such shares
of Common Stock as may be required by the Company pursnant to the provisions of the
Plan The Exercize Motice shall be sipned by Ophionee and shall be deliversd in person or by
certified mail to the Secretary of the Company or such other authorized representative of the
Company. The Exercise Notice shall be accompanied by payment of the Exercise Price,
including payment of amy applicable withholdmg tax. No Common Stock shall be issued
pursuant to the exercise of an Option unless such issuance and such exercize comply with all
relevant provisions of law and the requirements of any stock exchange upon which the shares
may then be listed Asmming such compliance, for income tax purposes the shares shall be
considered transfemred to Optones on the date on which the Ophion 15 exercised with respect
to such shares.

(f)  The Option may not be exercised umfil the Plan has been
ap;rmﬁdhytbeDnmhmmﬂ,lfmqmmdmﬂﬂ'apphcablehwudﬂtCmmnjsgmm
documents, the stockholders of the Company. If the issuance of Common Stock upon such
exercise or if the method of payment for such Common Stock would constitute a violation of
any applicable federal or state securities or other law or regulation, then the Option may also
not be exercised The Company may require Optionee to make any representabon and
warranty to the Company as may be required by any applicable law or regulation before
allowmg the Option to be exercised.

(g}  Optionee hereby agrees that if 50 requested by the Company or
any representative of the imderwriters (the “Managing Underwriter”) in commection with any
registration of the offenng of any securthies of the Compamy under the Secunties Act of 1933,
as amended (the “Securities Act”), Optionee shall not sell or otherwise transfer amy Common
Stock or other secumities of the Company during the 180 day period (or such longer period as

may be requested in writing by the Managing Underwriter and agreed to in wrting by the
Cempmy}(ﬂt“h[mietShndﬂEPmndjibﬂmmgmeeﬁedwedﬂeofamgmtmm
staternent of the Company filed under the Secumties Act; provided, however, that such
restmction shall apply only to the first remistration statement of the Conmpany to become
effective imder the Secunities Act that includes securities to be sold on behalf of the Company
to the public in an ymderwmtten public offenng under the Secumties Act The Company may
impose stop transfer instructions with respect to secunties subject to the foregoing restrictions
until the end of such Market Standoff Penod and these restnchons shall be hinding on any

transferee of such shares. Notwithstanding the foregoing. the 180-day period may be extended
for up to soch mumber of additional days as is deemed necessary by the Company or the
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Managing Underwriter to confimee coverage by research analysts in accordance with NASD
Rule 2711 or any successor mule.

7.6  Method of Pavment. Payment of the Exercise Pnce shall be by any
of the following, or a combination thereof, at the election of the Optiones:
(@) cash

(W)  check

(c) with the consent of the Board, a full recourse promissory note
bearing interest (at no less than such rate as is a market rate of inferest and which then prechades
the mmputation of mterest under the Code), payable upon such terms as may be prescribed by
the Board and struchured to comply with applicable laws;

{d} with the consent of the Board, property of any kind wluch
constitutes good and valuable consideration;

(e) followmg amy Public Offermg, with the consent of the Board,
delivery of a notice that the Optionee has placed a market sell order with a broker with respect
to Shares then issuable upon exercise of the Option and that the broker has been directed to
pay a sufficient portion of the net procesds of the sale to the Company in satisfaction of the
aggregate Exercise Price; prowvided that payment of such proceeds is then made to the
Company upon settlement of such sale; or

43] with the consent of the Board, any combination of the foregoing
methods of payment.

7.7  Stockholder Rights and Privileres. The Optionee will be entitled to
all the privileges and nghts of a stockholder onty with respect to such shares of Common Stock
as have been purchased umder the Option and for which certificates of stock have been
registered n the Optionee’s name.

7.8 tion F ing Cessation of Services

(a) IfOptonee ceases to be an Employee or Consultant (other than
by reason of Optionee’s death or disability), Optiones may exercise the Option umtil the
expiration date set out in the Notice of Grant, to the extent the Option was vested on the date
on which Optionee ceases fo be an Employee or Consultant. To the extent that the Option is
not vested on the date on which Optionee ceases to be an Emplovee or Consultant, or if
Optionee does not exercise this Option within the time specified herem the Option shall
termimate.

(b) If Optionee ceases to be an Employes or Consultant as a result
of his or her death or disability, Optionee may exercise the Option to the extent the Option was
vested at the date on which Optiones ceases to be an Enployee or Consultant, but onty within
twelve (12) months from such date (and in no event later than the expration date of the term
of this Option as set forth in the Notice of Grant). To the extent that the Option is not vested
at the date on which Optionee ceases to be an Employee or Consultant, or if Optionee does not
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exercise such Option within the time specified herein. the Option shall termimate.
Section8.  RECAFITALIZATION OR REORCANIZATION

81  NoEffect on Board’s or Stockholders’ Power. The existence of the
Plan and the Awards granted imder the Plan will not affect m any way the nght or power of the
Board or the stockholders of the Company to make or authorize (1) any adjustment
recapitalization, reorganization, or other change in the Company’s capital struchure or its
business, () any merger, share exchange or consolidation of the Compamy or amy
subsidiary, (3) any issue of debt or equity secumities ranking senior to utaﬂ'ectlngﬂumm
Stock or the nghts of Common Stock. (4) the dissolution or Liquidation of the Conmpany or
any subsidiary, (3) any sale, lease, exchange, or other disposibon of all or any part of the
Company’s assets or business, or (§) any other corporate act or procesding.

82  Adjustment in the Event of Stock Subdivision, Consolidation. or
Dividend The shares with respect to which Options may be granted are shares of Common
Stock as presently constifuted, but if, and whenever, pnor to the expration of an Option
theretofore granted, the Compamy will effect a subdivision or consolidation of shares of
Commen Stock or the payment of a stock dividend on Common Stock without receipt of
consideration by the Company, the mumber of shares of Common Stock with respect to which
such Option may thereafter be exercised (1) in the event of an increase in the mumber of
outstanding shares, will be proportionately increased. and the purchase price per share will
be proportionately reduced. and (Z) in the event of a reduction m the mumber of outstanding
shares, will be proportionately reduced, and the purchase price per share will be proporticnately
increased, without changing the aggregate purchase price or value as to wiach
Awards remain exercisable or subject to restrictions. No fractional share resulting from such
adjustment shall be 1ssued under the Plan.

8.3

{a)  If the Company recapitalizes, reclassifies its capital stock, or
otherwise changes its capital structure (3 “recapitalization™), the mmber and class of shares
of Common Stock covered by an Option theretofore granted will be adjusted so that such
Option will thereafter cover the mmmber and class of shares of stock and secumities to which the
Optionee would have been enfitled pursuant to the terms of the recapitahzation if, immediately
priot to the recapitalization, the Optionee had been the holder of record of the mmber of shares
of Common Stock then covered by such Option.

(k)  If a Corporate Change occurs, then no later than (1) 10 days
afcerﬂleapptmalb}rtheﬂuckhal&m of the Company of a Corporate Change, other than a
Corporate from a person or enfity acqunng or ganing ownership or control
Dfmeﬂﬂniﬂ%ufﬂtmistandmgslmunfﬂtCom;ﬂuysmﬁngstock or (2) 30 days after
a Corporate Change resulting from a person or entity acquinng or gammg ownership or control
of more than 50% of the outstanding shares of the Company’s voting stock, the Committee,
actng in its sole discretion and without the consent or approval of any Optionee, will effect
one or more of the following altematives, which altematives may vary among individial

Optionees and which may vary among Options held by any individual Optionee:
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(1) Accelerate the vesting of any Options (or any portion of
amy Opticn) then outstanding:

(1)} Accelerate the time at which some or all of the Ophons
{or any portion of the Options) then outstanding may be exercised so that such Options (or any
portion of such Options) may be exercised for a linted period of time on or before a specified
date (before or after such Corporate Change) fixed by the Commuttee, after which specified
date all imexercised Options and all nghts of Optionees mder such Options will ternmnate;

_ (1}  Require the mandatory surrender to the Company by
selected Optionees of some or all of the oufstanding Options (or any portion of soch Options)
held by such Optionees (irespective of whether such Options (or any portion of such Opticns)
are then vested or exercisable umder the provisions of the Plan) as of a date, before or after such
CaorporateChange, specified by the Committee, in which event the Commmttes will then cancel
such Options {or any portion of such Options) and cause the Company to pay each Optionee
an amoumt of cash per share equal to the excess, if any, of the Change of Control Value of the
shares subject to such Option over the exercise price(s) mnder such Options for such shares;

(iv)  Make such adjustments to Options (or any portion of
such Options) then outstanding as the Committee deems appropriate to reflect such Corporate
Change (provided however, ht!heGnmtbemy:hﬁmmmltsmlﬁdmﬂeﬁm&mtm
adjustment is pecessary to ome or more Options (or any portion of such Options) then
outstanding); or

1]

) Prowvide that the mmber and class of shares of Common
Stock covered by an Option (or any portion of such Option) theretofore granted will be
adjustedso that such Option will thereafter cover the munber and class of shares of stock or
other securities or property (mcloding, without limitation, cash) to which the Optionee would
have been entitled pursuant to the terms of the agreement of merger. consolidation, or sale of
assets or dissolution if, immediately prior to such merger, consolidation, or sale of assets or
dlx&dmm&m{)pumhadbemﬂmhﬂdﬁofmdufﬂnnmﬂ:aofmafmu

8.4  Change of Control Value For purposes of Section 8.3(b)ii1) above,
the ﬁaﬂg&omehanahe“Wﬂlequalﬂ:eammtdﬂam&mm&ofﬁefoﬂomg
clauses, whichever is apphicable:

{a)  The per share price offered to stockholders of the Company m
any such merger, consolidation, sale of assets, or dissolution transaction;

The price per share offered to stockholders of the Company
anytmda’u&rutem]ﬂngenfﬁzwhﬂebj’aCmpmateChmge!akﬁphue,m

(c)  If such Corporate Change ocours other than pursuant to a tender
of exchange offer, the fair market value per share of the shares into which such Options being
surrendered are exercisable, as determuned by the Commnittee as of the date deternuined by the
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Conmmttee to be the date of cancellation and swrender of such Options.

In the event that the consideration offered to stockholders of the Company in any transaction
described m this Section 8.4 or in Section 8.3, above, consists of anything other than cash, the
Committee will detemmine in its discretion the fair cash equivalent of the portion of the
consideration offered that is other than cash.

85  Other Adiysgpmepts In the event of changes m the outstanding
Common Stock by reason of recapitabzations, mergers, consolidations, reorganizations,
hepudations, combmations, splitups, split-offs, spin-offs, exchanges. 1ssuances of nghts or
MWmmmmmmmmmm&thxuf&m
Stock occumng after the date of grant of any Award and not otherwise provided for by this
Section, (1) such Award and amy agreement evidencing such Award will be approprately
adjusted by the Committee as to the mumber and price of shares of Common Stock or other
consideration subject to such Award, without changing the aggregate purchase price or value
asto which cutstanding Awards remaim . and (2) the aggregate number of shares available imder
the Plan and the maximum mumnber of shares that may be subject to Awards to any one
individualwill be approprately adjusted by the Committee, whose determination will be

conclusive and bindmg on all parties.

86  Stockholder Action If any event giving rise to an adjustment provided
for in this Section requires stockholder action, such adjustment will not be effective until such
stockholder action has been taken

8.7 Adjustment upon Certain External Valuation Events.

(a) In the event that the External Valuation Price 15 less than the
Stnke Price of any previous Award, additional Options shall be pranted to the Optionees m
accordance with Section 8.7(b). If the Extemnal Valuation Price is greater than the Strike Price,

(b) Awards pursuant to this Section 8.7 shall grant a mumber of
additonal Options caleulated as follows: the excess of the Stnke Pnice over the External
Valuation Pnce, divided by the External Valuation Price.

8.8  Section 409A. No noncompliant Awards or Adjustment(s). The
Company mtends that all Awards will be in stnict comphiance with the requirements of Section
4094 of the Code, meanmg that Awards will not give rise to a taxable event as of the date of
grant. No adjustments or supplemental Avwards shall be gramted by the Committes that would
subject an Award to income taxation pursuant to Section 409A_ For the removal of doubt, no
Options shall be granted that could be construed as being “in the money™ as of the date of grant,
meamng no economic benefit would be denved by an Optionee through the exercise of the

options mmediately after they are granted
Section9.  AMENDMENT AND TERMINATION OF THE PLAN

9.1 Termination of Plan The Board in its discretion may terminate the
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Plan at amy time with respect to amy shares of Common Stock for which Awards have not
theretofore been granted.

92 Amendmentof Plan The Board will have the right to alter or amend
the Plan or any part of the Plan from time to time; provided that no change in any Award
theretofore granted may be made that would impair the rights of the Optionee without the
consentof the Optionee; and provided, firther, that the Board may not, without approval of
the stockholders, amend the Plan to (1) increase the maxmmm aggregate mmber of shares that
may be 1ssned under the Plan, () change the class of individuals elimble to receive Awards
under the Flan, or (3) otherwise modify the Plan in a mamner that would require shareholder
approval underapplicable exchange moles and imder the Code.

Section 10.  MISCELTANEOUS

10.1 No Right To An Award Neither the adoption of the Plan nor amy
achon of the Board or of the Commnuttee will be deemed to give an Employee or Consultant
amy nght to'be granted an Option, or any other rights inder the Plan except as may be evidenced
by an Option Agreement or Notice of Grant, and then only to the extent and on the terms and
conditions expressly set forth m soch Agreement.

10.2 Unfunded Plan The Plan will be infimded The Company will not be
required to establish amy special or separate fimd or to make any other seoregation of fimds or
assets to insure the payment of any Award

10.3 No  Emplovment/ConsultingMembership Rights Conferred
Nothing contained i the Plan will (1) confer upon any Emplovee or Consultant any nght with
respect to continuation of employment or of a consulting, advisory, or other non-conmon law
relationship with the Company or any subsidiary or (3) interfere m any way with the nght of
ﬂt&@mymmymhm&myhhmmnaﬁaﬂyf@h}mseﬂphﬁmﬁmmy&mﬂlﬂs
consulting. advisory, or other non-common law relationship at any time.

104 Compliance with Other Laws. The Compamy will not be obligated to
issue any Commuon Stock pursuant to any Award granted imder the Plan at any time when the
shares covered by such Award have not been registered imder the Secunties Act of 1933, as
amended, and such other state and federal laws, mles, or regulations as the Company or the
Commuttee deems applicable and, in the opimion of legal coumsel to the Company, there is no
exemption from the regstration requirements of such laws, niles, or regulations available for
the 1ssuance and sale of such shares. No fractional shares of Common Stock will be delivered.
not will any cash in hien of fractional shares be paid

10,5  Withholding. The Company will have the nght to deduct or cause to
be deducted in connection with all Awards any taxes required by law to be withheld and to
Tequure any payments required to satisfy applicable withholdng obligations.

10.6 No Restriction on Corporate Action Nothing contained in the Plan
will be construed to prevent the Company or any subsidiary from taking awy corporate action
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that is deemed by the Company or such subsidiary to be appropriate or in its best interest,
whether or not such action would have an adverse effect on the Plan or any Award made under
the Plan. No Employee, Consultant, beneficiary, or other person will have any claim against
the Company or any subsidiary as a result of any such action.

10.7 Restrictions on_Transfer An Award will not be transferable
otherwise than (1) by waill or the laws of descent and distnbution or (2) with the consent of the
Conmittes.

108 Severabilitv. If one or more provisions of the Plan are held to be
unenforceable under applicable laws, then (1) such provision shall be excluded from this Plan,
(it} the balance of the Plan shall be mterpreted as if such provision were so excluded and (i)
the balance of the Plant shall be enforceable in accordance with its terms.

109 Governing Law. The Plan will be constmed m accordance with the
laws of the state of Delaware.

Acknowledged as of the date first above written:

ATLIS MOTOR VEHICLES, INC. OFTIONEE

ay_

Name: Annie Pratt Name:

Title: President
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ATLIS MOTOR VEHICLES, INC
RESOLUTTON
Approved by the Board of Dircetors

Wihereas, the Board of Directors of Atlfs Motor Vehicles, Ine 7Compay ™) deems it to be in the
best interest of the Company 10 concentrate the authonty tor individuals to enter inty binding
contracis on behalf of the Company;

Wherear, the Board of Directors deems it to be in the besi interesi of the Company o
speciticelly identify and authorize certsin Company employses with signatery authorty and o
defing the seope of that signawry athonity;

NOW THEREFORE, BE IT RESDLVED that the Board of Directors of Ailis Moror Velicles,
ine hereby authorizes and empowers the following individuels, and anvone holding a isted otle
o make, exccute. derse and deliver in the name of and on behal i of the corporation, bue shall
be limited to those written instrureents, agresments, documients, execution of deeds, powers of
attcrmey, transfers. assignments, contacts, obligations. certificates and other instruments
specifically enumerated as authorized below,

CED Merk Hanchett - Authorized to enter intn Non-Disclosure Agreements. | etters of Tntent,
Memoratida of Uncerstanding, expenditures up to 81,000,000 with budget approval,
expenditares over $1, (0K, 000with Board approval, and all eontracts and agreements bisding on
the Comoany.

Presiden: Annie Pratt- Authorized to enter imo Non-Disclosure Agreements, Letters of Intent,
Memoranda of Linderstanding, expenditures up 1o 51,000,000 with budget approval.
expenditires over £1. 000,000 with Board approval, and all centracts and agreemerts binding on
the Comoany.

Allemployees al the Vice President level - Authorized 1o enter inte Non-Disclosure Agreemernts,
Lerers of Intent, Memoranda of Understanding and expenditeres up to 10,000 with buiget
approval.

All emplovees at the Director level - Authorized toenter into Non-Disclosure Agreemens,

Letters of Intent, Mamoranda of Understanding and expenditures up to $5,000 with badzot
approval
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We, the undersipned, hereby certify that the foregoing resolution was duly acopted by
anenimous decision at 4 meeling of the Company’s Board ef Directors, constituting 2 gquorum.
The foraeoing resslution waz duly adopted, recorded, and is o full force and cffect as of the date
of this reselution. This Resolution may be executed simultaneously in two o more cownterparts,
eacit of which shall be deemed an original, but all of which wgether shall constitute one and the

same insrument,

Approved:  9-18-2021

Mark Hanchett, Chairman Annie Pratt, Director

[ S O

f Brin Ide. Director
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CERTIFICATION

[, the urdersigned, do hereby certiy:
I “hat Tam the duly elected and acting Secretary of Aéfs Wedor Pehicles, fre; and

2 That the foregoing constitites o Resolution of the Board of sid corporation. as duly

adoptedat a meeting of the Board of Directors thereof, held on the 18th day of September, 2021,

IN WITNESS WHEREOF, | have hereunto subseribed by name and affived the sal of said
comoration, this 18th day of September. 202 1.

Corporake Secrclory,
Atliw Mosor Felvicles, [nc

(4FFIY YOUR
CORPORATE SEAL
HERE)
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ATLIS MOTOR VEHICLES, INC
RESOLUTION

Approved by the Board of Dirzctors

Whereas, the Board of Directors of Atlis Motor Fehicles, Ine ¢"Compeny,,}, has evaliated its
current erterprise valuation and fusdraising opportunities, along with the advice of Conpany's
managemesnt team and counsel;

Whereas, the Board of Directors deems i to be in the Company’s hest interest 1o terninate the
August 28, 2021 private offering of 1,213,592 shares of Class A common stock at $3.24 per
share, which was offered in relimmce spon an exemption from registration by Rule 506 of
Regulation D as promulgated by the United States Securities and Exchange Commission
(“SEL.) mder the Securities Act of 1Y33 (collectively "Regulalicn D Olfenng,.).

Whereas, the Board of Directars deerns it 1o be in the best interest of the Company to create a
new Regelation D Offering for 392,405 shares of Class A comnmon stock at §12.74 per share,

MOW THERFFORE, BE IT RESOLVED that the Board of Diractors of Ailis Motoe Febicles,
Ine hereby authorizes the Company to terminate the Regulation D Offering of 1,213,592 shares
of Class A comimen stock at $8.24 shares dated August 24, 2321,

NOW THEREFORE, BE IT RESOLVED that the Board cf Diractors ot Aflis Mot Vekcles,
Jne herebe awthorizes the Company to issue an additional 392,465 shares of Class A commen
stack for $12.74 in reliance upon an exemption from registration by Rule 506 of SEC Regulation
[,

We, the undersigned, hereby certify that the foregeing resclution wes duly adopted by
unanimous decision at a meeting of the Company's Board of Directoss, constituting a quosum.
The foregoing resolution was duly adopied, recorded, and is in full force and effect as of the date
of this resolution. This Resolution may e executed simultaneously in two or more counterparts,
each of which shall be deemed an original, but all of which together shall constinte e and the
same instrument,

Approved: 10/18/21
Mark Hanchett, Chairman Anaie Pratt, Direcior

¢ AL

Bri lde, Director
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BOARD RESOLUTION

Whereas, the Board of Directors of Atlis Motor Vehicles, Inc {“Company”) deems it to be in the
bect interest of the Company that the bylaws be rewmitten to reflect changes to the Company’s
size, scope. and colporate governance requirements;

Whereas, the Board of Directors 1s authorized by the Company’s shareholders to amend the
corporate bylaws from time to time to enhance and sustain the Company’s corporate govermance
structure as the Company grows;

Whereas, the bylaws have been rewmitten to reflect those changes;

Whereas, the Board of Directors and executive officers have reviewed the proposed bylaws and
approved them; and

Whereas, a copy of the amended Bylaws 15 attached hereto as Exhubit A;

NOW THEREFORE, BE IT RESOLVED that the Board of Directors of Atlis Motor Fehicles,
Inc hereby authorizes, accepts, and approves Exhibit A, the Company’s amended Bylaws.

EESOLVED FURTHEEF. that the officers of the Company are hereby authorized and directed to
implement the amended Bylaws and take amy action necessary, appropmate, or advisable to
effectuate the mplementation of the amended Bylaws.

We, the undersigned. hereby certify that the foregomg resolution was duly adopted by
unammons decision at a meeting of the Company’s Board of Directors, constituting a quomm.
The foregoing resolution was duly adopted, recorded. and is in full force and effect as of the date
of this resolution.

Approved:  11718/3021

Chair, Board of Directors Member, Board of Directors

Dt F Oote

Member, Board of Directors
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CERTIFICATION

L the undersigned, do hereby certify-
1. That I am the duly elected and acting Secretary of Atlis Motor Fehicles, Inc; and

2 That the foregoing constitutes a Fesolution of the Board of said corporation, as duly
adopted at a meeting of the Board of Directors thereof, held on the 19% day of November, 2021

IN WITNESS WHEREOF, I have hereunto subscribed by name and affized the seal of said
corporation, this 19® day of November, 2021.

Corporate Sccrstary,
Atlis Motor Vehicles, Inc

{AFFIX YOUR
CORPORATE SEAL

HERE)

/\\
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EXHIBIT A
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ATLIS MOTOR VEHICLES, INC
RESOLUTION
Approved by the Board of Directors

Whereas, the Board of Directors of Atlix Moator Vehicles, Inc (“Company™), has evaluated the
Company’s anthorized shares and shares outstanding;

Whereas, the Board of Directors has deternuned that i executing its business plan, the Company
nmst exercise prudent business judgment to approve an amendment to the Articles of
Incorporation to increase the total number of shares of stock the Company is authorized to issue
m order to cover stock option obligations and mamtan flexibility for future capital raises; and

Whereas, the Board of Directors deems it to be in the Company’s best interest to entertain,
approve, and recommend that the Company’s shareholders amend Article 4 of the Articles of
Incorporation as follows:

“The total number of shares of stock which the corporation 15 authonized to 1ssue 15 100,000,000
shares having a par value of $.000100 per share.”

NOW THEREFORE, EE IT RESOLVED that the Board of Directors of Arlis Motor Vehicles,
Inc hereby approves amending Article 4 of the Articles of Incorporation to increase the number
of shares the Company 15 authonzed to 13s5ue; and

NOW THEREFORE, BE IT RESOLVED that the Board of Directors of Atlis Motor Fehicles,
Inc hereby recommends that the Company’s shareholders approve amending Article 4 of the
Articles of Incorporation to read:

“The total mmmber of shares of stock which the corporation 1s authonized to issue is 100,000,000
shares having a par value of $.000100 per share™

We, the undersigned. hereby certify that the foregomg resolution was duly adopted by
unammeous decision at a meeting of the Company’s Board of Directors, constituting a quorm.
The foregomg resolution was duly adopted, recorded, and is in full force and effect as of the date
of this reschation. This Resolution may be executed simultaneously in two or more counterparts,
each of which shall be deemed an original, but all of which together shall constitute one and the
same instrument.

Approved:  11/1972021

Mark Hanchett, Chairman Annie Pratt, Director
Brtt Ide, Director
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CERTIFICATION

L, the undersigned, do hereby certify:
L That I am the duly elected and acting Secretary of Atlis Motor Fehicles, Inc; and

2, That the foregoing constitutes a Eesolution of the Board of said corperation, as duly
adopted at a meeting of the Board of Directors thereof, held on the 19% day of November, 2021

IN WITNESS WHEREOF, I have hereunto subscribed by name and affixed the seal of said
corporation, this 19% day of November, 2021.

Cii (-

Corporate Secretary,
Atliz Mator Vehicles, Inc

VA\"4
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Exhibit 1A-4

FORM OF SUBSCRIPTION AGREEMENT RELATING TO OFFERING
CONSUMMATED DECEMBER 14, 2021 FOR THE SALE OF COMMON STOCK

Atlis Motor Vehicles, Inc.

ATTLIS

MOTOR V = 3
A Delaware Corporation
INSTRUCTIONS TO SUBSCRIBERS

IF, AFTER YOU HAVE CAREFULLY REVIEWED THE OFFERING CIRCULAR DATED DECEMBER 14, 2021 (THE “OFFERING CIRCULAR”)
OF ATLIS MOTOR VEHICLES, INC. (THE “COMPANY”), YOU DECIDE TO PURCHASE SHARES (AS DESCRIBED IN THE OFFERING
CIRCULAR), PLEASE CAREFULLY OBSERVE THE INSTRUCTIONS BELOW. THE INFORMATION REQUESTED IN THESE SUBSCRIPTION
PAPERS IS NECESSARY TO ENSURE EXEMPTION FROM REGISTRATION UNDER SECTION 4(2) AND REGULATION D OF THE
SECURITIES ACT OF 1933, AS AMENDED. SUCH INFORMATION IS CONFIDENTIAL AND WILL NOT BE REVIEWED BY ANYONE OTHER
THAN THE COMPANY AND ITS COUNSEL. ALL SUBSCRIPTION PAPERS MUST BE COMPLETED, CORRECTLY SIGNED AND DATED, OR
THEY MAY NOT BE ACCEPTED.

CAPITALIZED TERMS USED BUT NOT DEFINED HEREIN SHALL HAVE THE MEANINGS ASCRIBED TO THEM IN THE OFFERING
CIRCULAR.

NOTICE TO INVESTORS

THIS INVESTMENT INVOLVES A HIGH DEGREE OF RISK. THIS INVESTMENT IS SUITABLE ONLY FOR PERSONS WHO CAN BEAR THE
ECONOMIC RISK FOR AN INDEFINITE PERIOD OF TIME AND WHO CAN AFFORD TO LOSE THEIR ENTIRE INVESTMENT.
FURTHERMORE, INVESTORS MUST UNDERSTAND THAT SUCH INVESTMENT IS ILLIQUID AND IS EXPECTED TO CONTINUE TO BE
ILLIQUID FOR AN INDEFINITE PERIOD OF TIME. NO PUBLIC MARKET EXISTS FOR THE SECURITIES.

THE SECURITIES OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”), OR ANY STATE SECURITIES OR BLUE SKY LAWS AND ARE BEING OFFERED AND SOLD IN RELIANCE ON
EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND STATE SECURITIES OR BLUE SKY LAWS.
ALTHOUGH AN OFFERING STATEMENT HAS BEEN FILED WITH THE SECURITIES AND EXCHANGE COMMISSION (THE “SEC”), THAT
OFFERING STATEMENT DOES NOT INCLUDE THE SAME INFORMATION THAT WOULD BE INCLUDED IN A REGISTRATION STATEMENT
UNDER THE ACT. THE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SEC, ANY STATE SECURITIES
COMMISSION OR OTHER REGULATORY AUTHORITY, NOR HAVE ANY OF THE FOREGOING AUTHORITIES PASSED UPON THE MERITS
OF THIS OFFERING OR THE ADEQUACY OR ACCURACY OF THE SUBSCRIPTION AGREEMENT OR ANY OTHER MATERIALS OR
INFORMATION MADE AVAILABLE TO PROSPECTIVE INVESTOR IN CONNECTION WITH THIS OFFERING. ANY REPRESENTATION TO
THE CONTRARY IS UNLAWFUL.




THE SECURITIES CANNOT BE SOLD OR OTHERWISE TRANSFERRED EXCEPT IN COMPLIANCE WITH THE SECURITIES ACT. IN
ADDITION, THE SECURITIES CANNOT BE SOLD OR OTHERWISE TRANSFERRED EXCEPT IN COMPLIANCE WITH APPLICABLE STATE
SECURITIES OR “BLUE SKY” LAWS. INVESTORS WHO ARE NOT “ACCREDITED INVESTORS” (AS THAT TERM IS DEFINED IN SECTION
501 OF REGULATION D PROMULGATED UNDER THE SECURITIES ACT) ARE SUBJECT TO LIMITATIONS ON THE AMOUNT THEY MAY
INVEST, AS SET OUT IN SECTION 4(g). THE COMPANY IS RELYING ON THE REPRESENTATIONS AND WARRANTIES SET FORTH BY
EACH INVESTOR IN THIS SUBSCRIPTION AGREEMENT AND THE OTHER INFORMATION PROVIDED BY INVESTOR IN CONNECTION
WITH THIS OFFERING TO DETERMINE THE APPLICABILITY TO THIS OFFERING OF EXEMPTIONS FROM THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT.

PROSPECTIVE INVESTORS MAY NOT TREAT THE CONTENTS OF THE SUBSCRIPTION AGREEMENT, THE OFFERING CIRCULAR OR
ANY OF THE OTHER MATERIALS PROVIDED BY THE COMPANY (COLLECTIVELY, THE “OFFERING MATERIALS”), OR ANY PRIOR OR
SUBSEQUENT COMMUNICATIONS FROM THE COMPANY OR ANY OF ITS OFFICERS, EMPLOYEES OR AGENTS (INCLUDING “TESTING
THE WATERS” MATERIALS) AS INVESTMENT, LEGAL OR TAX ADVICE. IN MAKING AN INVESTMENT DECISION, INVESTORS MUST
RELY ON THEIR OWN EXAMINATION OF THE COMPANY AND THE TERMS OF THIS OFFERING, INCLUDING THE MERITS AND THE
RISKS INVOLVED. EACH PROSPECTIVE INVESTOR SHOULD CONSULT THE INVESTOR’S OWN COUNSEL, ACCOUNTANTS AND OTHER
PROFESSIONAL ADVISORS AS TO INVESTMENT, LEGAL, TAX AND OTHER RELATED MATTERS CONCERNING THE INVESTOR’S
PROPOSED INVESTMENT.

THE OFFERING MATERIALS MAY CONTAIN FORWARD-LOOKING STATEMENTS AND INFORMATION RELATING TO, AMONG OTHER
THINGS, THE COMPANY, ITS BUSINESS PLAN AND STRATEGY, AND ITS INDUSTRY. THESE FORWARD-LOOKING STATEMENTS ARE
BASED ON THE BELIEFS OF, ASSUMPTIONS MADE BY, AND INFORMATION CURRENTLY AVAILABLE TO THE COMPANY’S
MANAGEMENT. WHEN USED IN THE OFFERING MATERIALS, THE WORDS “ESTIMATE,” “PROJECT,” “BELIEVE,” “ANTICIPATE,”
“INTEND,” “EXPECT” AND SIMILAR EXPRESSIONS ARE INTENDED TO IDENTIFY FORWARD-LOOKING STATEMENTS, WHICH
CONSTITUTE FORWARD LOOKING STATEMENTS. THESE STATEMENTS REFLECT MANAGEMENT’S CURRENT VIEWS WITH RESPECT
TO FUTURE EVENTS AND ARE SUBJECT TO RISKS AND UNCERTAINTIES THAT COULD CAUSE THE COMPANY’S ACTUAL RESULTS TO
DIFFER MATERIALLY FROM THOSE CONTAINED IN THE FORWARD-LOOKING STATEMENTS. INVESTORS ARE CAUTIONED NOT TO
PLACE UNDUE RELIANCE ON THESE FORWARD-LOOKING STATEMENTS, WHICH SPEAK ONLY AS OF THE DATE ON WHICH THEY
ARE MADE. THE COMPANY DOES NOT UNDERTAKE ANY OBLIGATION TO REVISE OR UPDATE THESE FORWARD-LOOKING
STATEMENTS TO REFLECT EVENTS OR CIRCUMSTANCES AFTER SUCH DATE OR TO REFLECT THE OCCURRENCE OF
UNANTICIPATED EVENTS.

DO NOT SIGN THE SUBSCRIPTION AGREEMENT UNLESS YOU CAN MAKE ALL THE REPRESENTATIONS CONTAINED THEREIN
AND IN THE ATTACHED QUALIFIED PURCHASER QUESTIONNAIRE.

(THIS SPACE IS INTENTIONALLY LEFT BLANK)




SUBSCRIPTION AGREEMENT

This subscription agreement (this “Subscription Agreement” or the “Agreement”) is entered into by and between Atlis Motor Vehicles, Inc., a Delaware
corporation (hereinafter the “Company”) and the undersigned (hereinafter the “Investor”) as of the date set forth on the signature page hereto. Any term
used but not defined herein shall have the meaning set forth in the Offering Circular (as defined below).

RECITALS

WHEREAS, the Company desires to offer shares of Class A common stock, par value $0.001 per share (the “Class A Common Stock”) on a “best
efforts” basis pursuant to Regulation A of Section 3(6) of the Securities Act of 1933, as amended (the “Securities Act”), pursuant to a Tier 2 offerings (the
“Offering”), of up to 629,550 shares of Class A Common Stock of the Company, at a purchase price of $15.88 per share (the “Per Share Purchase
Price”) and up to 94,433 bonus shares of Class A Common Stock of the Company, at a purchase price of $0 per share, for total gross proceeds of up to
$11,496,850 (the “Maximum Offering”); and

WHEREAS, the Investor desires to acquire that number of shares of Class A Common Stock (the “Shares”) as set forth on the signature page hereto at the
purchase price set forth herein; and

WHEREAS, the Offering will terminate on the first to occur of: (i) May 15, 2022, subject to extension for up to one hundred-eighty (180) days in the sole
discretion of the Company; or (ii) the date on which the Maximum Offering is sold; or (iii) when our board of directors elects to terminate the Offering (in
either case, the “Termination Date”).

NOW, THEREFORE, for and in consideration of the premises and the mutual covenants hereinafter set forth, the parties hereto do hereby agree as
follows:

1. Subscription.

(@)  The Investor hereby irrevocably subscribes for and agrees to purchase the number of Shares set forth on the signature page hereto at the Per Share
Purchase Price, upon the terms and conditions set forth herein. The aggregate purchase price for the Shares with respect to each Investor (the “Purchase
Price”) is payable in the manner provided in Section 2(a) below..

(b) Investor understands that the Shares are being offered pursuant to the Form 1-A Regulation A Offering Circular dated December 14, 2021 and its
exhibits as filed with the Securities and Exchange Commission (the “SEC”) on December 14, 2021 (collectively, the “Offering Circular”). The Investor is
also urged to review the Company’s Annual Report for its fiscal year ended December 31, 2020, which has been filed or will be filed by the Company with
the SEC pursuant to Rule 257(b)(1) of Regulation A and any Form 1-U Current Reports pursuant to Regulation A filed by the Company with the SEC (all
such reports, together with the Offering Circular are hereinafter collectively referred to as the “SEC Reports”). By subscribing to the Offering, the Investor
acknowledges that Investor has received a copy of the SEC Reports and any other information required by Investor to make an investment decision with
respect to the Shares. The Company will accept tenders of funds to purchase the Shares. The Company will close on investments on a “rolling basis,”
pursuant to the terms of the Offering Circular. As a result, not all investors will receive their Shares on the same date.

(c) This subscription may be accepted or rejected in whole or in part, for any reason or for no reason, at any time prior to the Termination Date, by the
Company at its sole and absolute discretion. In addition, the Company, at its sole and absolute discretion, may allocate to Investor only a portion of the
number of the Shares that Investor has subscribed for hereunder. The Company will notify Investor whether this subscription is accepted (whether in whole
or in part) or rejected. If Investor’s subscription is rejected, Investor’s payment (or portion thereof if partially rejected) will be returned to Investor without
interest and all of Investor’s obligations hereunder shall terminate. In the event of rejection of this subscription in its entirety, or in the event the sale of the
Shares (or any portion thereof) to an Investor is not consummated for any reason, this Subscription Agreement shall have no force or effect, except

for Section 5 hereof, which shall remain in full force and effect.




(d) The terms of this Subscription Agreement shall be binding upon Investor and its permitted transferees, heirs, successors and assigns (collectively, the
“Transferees”); provided, however, that for any such transfer to be deemed effective, the Transferee shall have executed and delivered to the Company in
advance an instrument in form acceptable to the Company in its sole discretion, pursuant to which the proposed Transferee shall acknowledge and agree to
be bound by the representations and warranties of Investor and the terms of this Subscription Agreement. No transfer of this Agreement may be made
without the consent of the Company, which may be withheld in its sole and absolute discretion.

2. Payment and Purchase Procedure. The Purchase Price shall be paid simultaneously with Investor’s subscription. Investor shall deliver payment for
the aggregate purchase price of the Shares by check, credit card, ACH deposit or by wire transfer to an account designated by the Company, or through
Company’s FINRA certified broker-dealer, as outlined in Section 8 below. The Investor acknowledges that, in order to subscribe for Shares, he must fully
comply with the purchase procedure requirements set forth in Section 8 below.

3. Representations and Warranties of the Company. The Company represents and warrants to Investor that the following representations and warranties
are true and complete in all material respects as of the date of each Closing: (a) the Company is a corporation duly formed, validly existing and in good
standing under the laws of the State of Delaware. The Company has all requisite power and authority to own and operate its properties and assets, to
execute and deliver this Subscription Agreement, the Shares and any other agreements or instruments required hereunder. The Company is duly qualified
and is authorized to do business and is in good standing as a foreign corporation in all jurisdictions in which the nature of its activities and of its properties
(both owned and leased) makes such qualification necessary, except for those jurisdictions in which failure to do so would not have a material adverse
effect on the Company or its business; (b) The issuance, sale and delivery of the Shares in accordance with this Subscription Agreement have been duly
authorized by all necessary corporate action on the part of the Company. The Shares, when issued, sold and delivered against payment therefor in
accordance with the provisions of this Subscription Agreement, will be duly and validly issued, fully paid and non-assessable; (c) the acceptance by the
Company of this Subscription Agreement and the consummation of the transactions contemplated hereby are within the Company’s powers and have been
duly authorized by all necessary corporate action on the part of the Company. Upon the Company’s acceptance of this Subscription Agreement, this
Subscription Agreement shall constitute a valid and binding agreement of the Company, enforceable against the Company in accordance with its terms,
except (i) as limited by applicable bankruptcy, insolvency, reorganization, moratorium, and other laws of general application affecting enforcement of
creditors’ rights generally, (ii) as limited by laws relating to the availability of specific performance, injunctive relief, or other equitable remedies and (iii)
with respect to provisions relating to indemnification and contribution, as limited by the Company’s certificate of incorporation, bylaws and the Delaware
General Corporate Law in general.

4. Representations and Warranties of Investor. By subscribing to the Offering, Investor (and, if Investor is purchasing the Shares subscribed for hereby
in a fiduciary capacity, the person or persons for whom Investor is so purchasing) represents and warrants, which representations and warranties are true
and complete in all material respects, as of the date of each Closing:




(a) Requisite Power and Authority. Investor has all necessary power and authority under all applicable provisions of law to subscribe to the Offering, to
execute and deliver this Subscription Agreement and to carry out the provisions thereof. All actions on Investor’s part required for the lawful subscription
to the offering have been or will be effectively taken prior to the Closing. Upon subscribing to the Offering, this Subscription Agreement will be a valid and
binding obligation of Investor, enforceable in accordance with its terms, except (i) as limited by applicable bankruptcy, insolvency, reorganization,
moratorium or other laws of general application affecting enforcement of creditors’ rights and (ii) as limited by general principles of equity that restrict the
availability of equitable remedies.

(b) Company Offering Circular and SEC Reports. Investor acknowledges the public availability of the Company’s Offering Circular. This Offering
Circular is made available in the Company’s offering statement on SEC Form 1-A/A,on December 14, 2021. In the Company’s Offering Circular it makes
clear the terms and conditions of the offering of Shares and the risks associated therewith are described. Investor has had an opportunity to discuss the
Company’s business, management and financial affairs with directors, officers and management of the Company and has had the opportunity to review the
Company’s operations and facilities. Investor has also had the opportunity to ask questions of and receive answers from the Company and its management
regarding the terms and conditions of this investment. Investor acknowledges that except as set forth herein, no representations or warranties have been
made to Investor, or to Investor’s advisors or representative, by the Company or others with respect to the business or prospects of the Company or its
financial condition.

(c) Investment Experience; Investor Determination of Suitability. Investor has sufficient experience in financial and business matters to be capable of
utilizing such information to evaluate the merits and risks of Investor’s investment in the Shares, and to make an informed decision relating thereto.
Alternatively, the Investor has utilized the services of a purchaser representative and together they have sufficient experience in financial and business
matters that they are capable of utilizing such information to evaluate the merits and risks of Investor’s investment in the Shares, and to make an informed
decision relating thereto. Investor has evaluated the risks of an investment in the Shares, including those described in the section of the Offering Circular
entitled “Risk Factors,” and has determined that the investment is suitable for Investor. Investor has adequate financial resources for an investment of this
character. Investor could bear a complete loss of Investor’s investment in the Company.

(d) No Registration. Investor understands that the Shares are not being registered under the Securities Act on the ground that the issuance is exempt under
Regulation A of Section 3(b) of the Securities Act, and that reliance on such exemption is predicated in part on the truth and accuracy of Investor's
representations and warranties, and those of the other purchasers of the Shares, in the offering. Investor further understands that the Company has engaged
the services of a broker/dealer who is registered with the Financial Industry Regulatory Authority (“FINRA”), JumpStart Securities, LL.C. The Company
intends to use the broker/dealer to register/qualify the Shares in all states.. In the event that Shares are so registered or qualified, the Company will notify
the Investor and all prospective purchasers of the Shares as to those states in which the Company is permitted to offer and sell the Shares. If FINRA
approves the compensation of such broker/dealer, then the Shares will no longer be required to be registered under state securities laws on the basis that the
issuance thereof is exempt as an offer and sale not involving a registrable public offering in such state, as the Shares will be “covered securities” under the
National Securities Market Improvement Act of 1996. The Investor covenants not to sell, transfer or otherwise dispose of any Shares unless such Shares
have been registered under the applicable state securities laws in which the Shares are sold, or unless exemptions from such registration requirements are
otherwise available.




(e) Illiquidity and Continued Economic Risk. Investor acknowledges and agrees that there is no ready public market for the Shares and that there is no
guarantee that a market for their resale will ever exist. The Company has no obligation to list any of the Shares on any market or take any steps (including
registration under the Securities Act or the Securities Exchange Act of 1934, as amended) with respect to facilitating trading or resale of the Shares.
Investor must bear the economic risk of this investment indefinitely and Investor acknowledges that Investor is able to bear the economic risk of losing
Investor’s entire investment in the Shares.

(f) Accredited Investor Status or Investment Limits. Investor represents that either:

(i) that Investor is an “accredited investor” within the meaning of Rule 501 of Regulation D under the Shares Act; or

(ii) that the Purchase Price, together with any other amounts previously used to purchase Shares in this offering, does not exceed Ten Percent (10%) of
the greater of Investor’s annual income or net worth (or in the case where Investor is a non-natural person, their revenue or net assets for such
Investor's most recently completed fiscal year end).

Investor represents that to the extent it has any questions with respect to its status as an accredited investor, or the application of the investment limits, it has
sought professional advice.

(g) Stockholder Information. Within five (5) days after receipt of a request from the Company, Investor hereby agrees to provide such information with
respect to its status as a stockholder (or potential stockholder) and to execute and deliver such documents as may reasonably be necessary to comply with
any and all laws and regulations to which the Company is or may become subject, including, without limitation, the need to determine the accredited
investor status of the Company’s stockholders. Investor further agrees that in the event it transfers any Shares, it will require the transferee of such Shares
to agree to provide such information to the Company as a condition of such transfer.

(h) Valuation; Arbitrary Determination of Per Share Purchase Price by the Company. Investor acknowledges that the Per Share Purchase Price of the
Shares to be sold in this offering was set by the Company on the basis of the Company’s internal valuation and no warranties are made as to value. Investor
further acknowledges that future offerings of securities of the Company may be made at lower valuations, with the result that Investor’s investment will
bear a lower valuation.

(i) Domicile. Investor maintains Investor’s domicile (and is not a transient or temporary resident) at the address provided with Investors subscription.

(j) Foreign Investors. If Investor is not a United States person (as defined by Section 7701(a)(30) of the Internal Revenue Code of 1986, as amended),
Investor hereby represents that it has satisfied itself as to the full observance of the laws of its jurisdiction in connection with any invitation to subscribe for
the Shares or any use of this Subscription Agreement, including (i) the legal requirements within its jurisdiction for the purchase of the Shares, (ii) any
foreign exchange restrictions applicable to such purchase, (iii) any governmental or other consents that may need to be obtained, and (iv) the income tax
and other tax consequences, if any, that may be relevant to the purchase, holding, redemption, sale, or transfer of the Shares. Investor’s subscription and
payment for and continued beneficial ownership of the Shares will not violate any applicable securities or other laws of Investor’s jurisdiction.

(k) Fiduciary Capacity. If Investor is purchasing the Shares in a fiduciary capacity for another person or entity, including without limitation a corporation,
partnership, trust or any other entity, the Investor has been duly authorized and empowered to execute this Agreement and all other subscription documents.
Upon request of the Company, Investor will provide true, complete and current copies of all relevant documents creating the Investor, authorizing its
investment in the Company and/or evidencing the satisfaction of the foregoing.




5. Indemnity. The representations, warranties and covenants made by Investor herein shall survive the closing of this Subscription Agreement. Investor
agrees to indemnify and hold harmless the Company and its respective officers, directors and affiliates, and each other person, if any, who controls the
Company within the meaning of Section 15 of the Securities Act against any and all loss, liability, claim, damage and expense whatsoever (including, but
not limited to, any and all reasonable attorneys’ fees, including attorneys’ fees on appeal) and expenses reasonably incurred in investigating, preparing or
defending against any false representation or warranty or breach of failure by Investor to comply with any covenant or agreement made by Investor herein
or in any other document furnished by Investor to any of the foregoing in connection with this transaction

6. Governing Law; Jurisdiction; Waiver of Jury Trial. All questions concerning the construction, validity, enforcement and interpretation of the
Offering Circular, including, without limitation, this Subscription Agreement, shall be governed by and construed and enforced in accordance with the
internal laws of the State of Arizona, without regard to the principles of conflicts of law thereof. Each party agrees that all legal proceedings concerning the
interpretations, enforcement and defense of the transactions contemplated by this Subscription Agreement and any documents included within the Offering
Circular (whether brought against a party hereto or its respective affiliates, directors, officers, shareholders, partners, members, employees or agents) shall
be commenced exclusively in the state and federal courts sitting in the State of Arizona. Each party hereby irrevocably submits to the exclusive jurisdiction
of the state and federal courts sitting in the State of Arizona for the adjudication of any dispute hereunder or in connection herewith or with any transaction
contemplated hereby or discussed herein (including with respect to the enforcement of any of the documents included within the Offering Circular), and
hereby irrevocably waives, and agrees not to assert in any action or proceeding, any claim that it is not personally subject to the jurisdiction of any such
court, that such action or proceeding is improper or is an inconvenient venue for such proceeding. Each party hereby irrevocably waives personal service of
process and consents to process being served in any such action or proceeding by mailing a copy thereof via registered or certified mail or overnight
delivery (with evidence of delivery) to such party at the address in effect for notices to it under this Subscription Agreement and agrees that such service
shall constitute good and sufficient service of process and notice thereof. Nothing contained herein shall be deemed to limit in any way any right to serve
process in any other manner permitted by law. If any party hereto shall commence an action or proceeding to enforce any provisions of the documents
included within the Offering Circular, then the prevailing party in such action or proceeding shall be reimbursed by the non-prevailing party for its
reasonable attorneys’ fees and other costs and expenses incurred with the investigation, preparation and prosecution of such action or proceeding.

IN ANY ACTION, SUIT, OR PROCEEDING IN ANY JURISDICTION BROUGHT BY ANY PARTY AGAINST ANY OTHER PARTY, THE PARTIES
EACH KNOWINGLY AND INTENTIONALLY, TO THE GREATEST EXTENT PERMITTED BY APPLICABLE LAW, HEREBY ABSOLUTELY,
UNCONDITIONALLY, IRREVOCABLY AND EXPRESSLY WAIVES FOREVER TRIAL BY JURY.

Note that this waiver pertains to any and all claims, including those derived from federal securities laws. Such a waiver may result in risks to investors such
as increased costs to bring a claim, limited access to information, and other imbalances of resources between the Company and Shareholders. This waiver
may discourage claims or limit shareholders’ ability to bring a claim in a judicial forum that they find favorable, and there is uncertainty as to whether a
court of competent jurisdiction would enforce the provision. Investors cannot waive compliance with the federal securities laws and their rules and
regulations.




7. Notices. Notice, requests, demands and other communications relating to this Subscription Agreement and the transactions contemplated herein shall be
in writing and shall be deemed to have been duly given if and when (a) delivered personally, on the date of such delivery; or (b) mailed by registered or
certified mail, postage prepaid, return receipt requested, in the third day after the posting thereof; or (c) emailed on the date of such delivery to the address
of the respective parties as follows, if to the Company, to Atlis Motor Vehicles, Inc 1828 N. Higley Rd. Mesa, AZ 85205, Attention: Mark Hanchett, Chief
Executive Officer or Annie Pratt, President or via annie@atlismotorvehicles.com. If to Investor, at Investor’s address supplied in connection with this
subscription, or to such other address as may be specified by written notice from time to time by the party entitled to receive such notice. Any notices,
requests, demands or other communications by email shall be confirmed by letter given in accordance with (a) or (b) above.

8. Purchase Procedure. The Investor acknowledges that, in order to subscribe for Shares, he must, and he does hereby, deliver to the Company: (a) a fully
completed and executed counterpart of the Signature Page attached to this Subscription Agreement; and (b) payment for the aggregate Purchase Price in the
amount set forth on the Signature Page attached to this Agreement. Payment may be made by either check, wire, credit card or ACH deposits using the
form provided on invest.atlismotorvehicles.com. This form will be submitted to PrimeTrust, the Company’s escrow and payment processing provider.

9. Miscellaneous. All pronouns and any variations thereof shall be deemed to refer to the masculine, feminine, neuter, singular or plural, as the identity of
the person or persons or entity or entities may require. Other than as set forth herein, this Subscription Agreement is not transferable or assignable by
Investor. The representations, warranties and agreements contained herein shall be deemed to be made by and be binding upon Investor and its heirs,
executors, administrators and successors and shall inure to the benefit of the Company and its successors and assigns. None of the provisions of this
Subscription Agreement may be waived, changed or terminated orally or otherwise, except as specifically set forth herein or except by a writing signed by
the Company and Investor. In the event any part of this Subscription Agreement is found to be void or unenforceable, the remaining provisions are intended
to be separable and binding with the same effect as if the void or unenforceable part were never the subject of agreement. The invalidity, illegality or
unenforceability of one or more of the provisions of this Subscription Agreement in any jurisdiction shall not affect the validity, legality or enforceability of
the remainder of this Subscription Agreement in such jurisdiction or the validity, legality or enforceability of this Subscription Agreement, including any
such provision, in any other jurisdiction, it being intended that all rights and obligations of the parties hereunder shall be enforceable to the fullest extent
permitted by law. This Subscription Agreement supersedes all prior discussions and agreements between the parties, if any, with respect to the subject
matter hereof and contains the sole and entire agreement between the parties hereto with respect to the subject matter hereof. The terms and provisions of
this Subscription Agreement are intended solely for the benefit of each party hereto and their respective successors and assigns, and it is not the intention of
the parties to confer, and no provision hereof shall confer, third-party beneficiary rights upon any other person. The headings used in this Subscription
Agreement have been inserted for convenience of reference only and do not define or limit the provisions hereof. In the event that either party hereto shall
commence any suit, action or other proceeding to interpret this Subscription Agreement, or determine to enforce any right or obligation created hereby,
then such party, if it prevails in such action, shall recover its reasonable costs and expenses incurred in connection therewith, including, but not limited to,
reasonable attorney’s fees and expenses and costs of appeal, if any. All notices and communications to be given or otherwise made to Investor shall be
deemed to be sufficient if sent by e-mail to such address provided by Investor on the signature page of this Subscription Agreement. Unless otherwise
specified in this Subscription Agreement, Investor shall send all notices or other communications required to be given hereunder to the Company. Any such
notice or communication shall be deemed to have been delivered and received on the first business day following that on which the e-mail has been sent
(assuming that there is no error in delivery). As used in this Section 9, the term “business day” shall mean any day other than a day on which banking
institutions in the State of Arizona are legally closed for business. This Subscription Agreement may be executed in one or more counterparts. No failure or
delay by any party in exercising any right, power or privilege under this Subscription Agreement shall operate as a waiver thereof nor shall any single or
partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right, power or privilege. The rights and remedies herein
provided shall be cumulative and not exclusive of any rights or remedies provided by law.




10. Consent to Electronic Delivery of Notices, Disclosures and Forms. Investor understands that, to the fullest extent permitted by law, any notices,
disclosures, forms, privacy statements, reports or other communications (collectively, “Communications”) regarding the Company, the Investor’s
investment in the Company and the shares of Class A Common Stock (including annual and other updates and tax documents) may be delivered by
electronic means, such as by e-mail. Investor hereby consents to electronic delivery as described in the preceding sentence. In so consenting, Investor
acknowledges that e-mail messages are not secure and may contain computer viruses or other defects, may not be accurately replicated on other systems or
may be intercepted, deleted or interfered with, with or without the knowledge of the sender or the intended recipient. The Investor also acknowledges that
an e-mail from the Company may be accessed by recipients other than the Investor and may be interfered with, may contain computer viruses or other
defects and may not be successfully replicated on other systems. Neither the Company, nor any of its respective officers, directors and affiliates, and each
other person, if any, who controls the Company within the meaning of Section 15 of the Securities Act (collectively, the “Company Parties”), gives any
warranties in relation to these matters. Investor further understands and agrees to each of the following: (a) other than with respect to tax documents in the
case of an election to receive paper versions, none of the Company Parties will be under any obligation to provide Investor with paper versions of any
Communications; (b) electronic Communications may be provided to Investor via e-mail or a website of a Company Party upon written notice of such
website’s internet address to such Investor. In order to view and retain the Communications, the Investor’s computer hardware and software must, at a
minimum, be capable of accessing the Internet, with connectivity to an internet service provider or any other capable communications medium, and with
software capable of viewing and printing a portable document format (“PDF”) file created by Adobe Acrobat. Further, the Investor must have a personal e-
mail address capable of sending and receiving e-mail messages to and from the Company Parties. To print the documents, the Investor will need access to a
printer compatible with his or her hardware and the required software; (c) if these software or hardware requirements change in the future, a Company
Party will notify the Investor through written notification. To facilitate these services, the Investor must provide the Company with his or her current e-mail
address and update that information as necessary. Unless otherwise required by law, the Investor will be deemed to have received any electronic
Communications that are sent to the most current e-mail address that the Investor has provided to the Company in writing; (d) none of the Company Parties
will assume liability for non-receipt of notification of the availability of electronic Communications in the event the Investor’s e-mail address on file is
invalid; the Investor’s e-mail or Internet service provider filters the notification as “spam” or “junk mail”; there is a malfunction in the Investor’s computer,
browser, internet service or software; or for other reasons beyond the control of the Company Parties; and (e) solely with respect to the provision of tax
documents by a Company Party, the Investor agrees to each of the following: (i) if the Investor does not consent to receive tax documents electronically, a
paper copy will be provided, and (ii) the Investor’s consent to receive tax documents electronically continues for every tax year of the Company until the
Investor withdraws its consent by notifying the Company in writing.

(THIS SPACE IS INTENTIONALLY LEFT BLANK)




INVESTOR CERTIFIES THAT HE/SHE HAS RECEIVED THIS ENTIRE SUBSCRIPTION AGREEMENT AND THAT EVERY STATEMENT
MADE BY THE INVESTOR HEREIN IS TRUE AND COMPLETE.

THE COMPANY MAY NOT BE OFFERING THE SECURITIES IN EVERY STATE. THE OFFERING MATERIALS DO NOT CONSTITUTE
AN OFFER OR SOLICITATION IN ANY STATE OR JURISDICTION IN WHICH THE SECURITIES ARE NOT BEING OFFERED. THE
INFORMATION PRESENTED IN THE OFFERING MATERIALS WAS PREPARED BY THE COMPANY SOLELY FOR THE USE BY
PROSPECTIVE INVESTORS IN CONNECTION WITH THIS OFFERING. NO REPRESENTATIONS OR WARRANTIES ARE MADE AS
TO THE ACCURACY OR COMPLETENESS OF THE INFORMATION CONTAINED IN ANY OFFERING MATERIALS, AND NOTHING
CONTAINED IN THE OFFERING MATERIALS IS OR SHOULD BE RELIED UPON AS A PROMISE OR REPRESENTATION AS TO THE
FUTURE PERFORMANCE OF THE COMPANY.

THE COMPANY RESERVES THE RIGHT IN ITS SOLE DISCRETION AND FOR ANY REASON WHATSOEVER TO MODIFY, AMEND
AND/OR WITHDRAW ALL OR A PORTION OF THE OFFERING AND/OR ACCEPT OR REJECT, IN WHOLE OR IN PART, FOR ANY
REASON OR FOR NO REASON, ANY PROSPECTIVE INVESTMENT IN THE SECURITIES OR TO ALLOT TO ANY PROSPECTIVE
INVESTOR LESS THAN THE DOLLAR AMOUNT OF SECURITIES SUCH INVESTOR DESIRES TO PURCHASE. EXCEPT AS
OTHERWISE INDICATED, THE OFFERING MATERIALS SPEAK AS OF THEIR DATE. NEITHER THE DELIVERY NOR THE
PURCHASE OF THE SECURITIES SHALL, UNDER ANY CIRCUMSTANCES, CREATE ANY IMPLICATION THAT THERE HAS BEEN
NO CHANGE IN THE AFFAIRS OF THE COMPANY SINCE THAT DATE.

IN WITNESS WHEREOF, this Subscription Agreement is executed this day of

Number of Shares Subscribed For:

Total Purchase Price: $

Signature of Investor:

Name of Investor:

Address of Investor:

E-Mail Address:

Investor’s SSN or Tax ID #

ACCEPTED BY: ATLIS MOTOR VEHICLES, INC

Signature of Authorized Signatory:

Name of Authorized Signatory: Annie Pratt, President

Date of Acceptance:
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ATTEIS

HR - Rt
Dear Mark,

Atlis Motor Vehicles is pleased to offer you the Full-Time position of CEC starting salary offered
for this position iz $200,000.00 per year, paid on the 15th and last day of each month. If either
the 15th or last day of the month falls on a weekend or holiday, Atlis Motor Viehicles will pay out
payroll on the earliest day preceding the intended date which payroll distributes. Direct deposit
iz available. Your start date with Atliz Motor Vehides iz on November 9, 2016

You will be granted 10,000,000 shares of common stock shares on your date of hire,
Movember16, 2016.

Aflis Motor Vehicles offers unlimited paid vacation and sick leave. Prior to taking paid vacation
and sick leave, pleaze coordinate with your direct manager or supervisor to ensure that all
relevant tasks and deliverables are appropriately re-assigned or completed prior to departure for
your time off.

Please note that your employment with the Company is for no specified period and constitutes
“at will" employment. As a result, you are free to resign at any time, for any reason or for no
reason. Similarly, the Company is free to terminate its employment relationship with you at any
time, with or without cause.

On your first day of employment, you will be provided with additional information about the
objectives and policies, benefit programs, and general employment conditions. To fulfill federal
idenfification requirements, you should bring documentation to support your identity and
eligibility to work in the United States.

We are pleased to have you join the Atlis Motor Vehicles team! We look forward to working with
you in the future and hope you will find your employment at Atlis Motor Vehicles a rewarding

Mark Hanchett




STOCK OPTION PLAN
of

ATLIS MOTOR VEHICLES, INC.
Dated and effective as of
January 1, 2021

Section 1. PFURPOSE

11 Purpose. The purpose of the Atlis Motor Vehicles, Inc. Stock Option
Plan (the “Plan™) is to enable Atlis Motor Vehicles, Inc, a Delaware corporation (the
“Company™), to better attract retain and incentivize key employees andior consultants,
through the potential to acquire equity ownership m the company on an ongomg basis.
Sectionl,  DEFINITIONS

21  Definitions. Whenever the following capitalized words or phrases are
used, the followng definitions will be applicable throughout the Plan, wmless specifically
(a) “1934 Act” means the Secumities Exchange Act of 1934, as

()  “Affihate” means, with respect to any person, any other person
directly or ndirectly confrolling, controlled by, or under common control with such other
person

amended

{c)  “dward” means, individually or collectively, amy Option
(d) “Beard” means the board of drectors of the Compamny.

(e)  “Change of Control Valne” means the amoumt defermined m
accordance with Section 8.4

D “Code” means the Intemal Reverme Code of 1986, as amended.
Reference n the Plan to any section of the Code will be deemed to include sny amendments
Of successol provisions to such section and any regulations under such section

“Committes™ means a committee of the Board that is selected
by the Board as provided in Section 4.1.
(k)  “Common Stock™ means the commen stock of the Company or
any secumty into which such common stock may be changed by reason of any transaction or
event of the type described in Section 8.

(1) “Company™ Atlis Motor Vehicles, Inc., a Delaware
corporation
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“Consultant” means any person who is not an Employes and
who 15 providing services to the Company or any Affiliate as an advisor, consultant, or other
non-common law employee.

k) “Corporate Change” memns either (i) the Company not
contimung as the surviving entity in any merger, share exchange, or consclidation (or survives
only as a subsidiary of an entity), (i1} within a 12 month period. the Company sells, leases, or
mchngeguagrﬁhﬂhm,mmhﬁnge,aﬂmmbﬂaﬂnlbfnﬂoﬁmmwmyuﬂﬁ

or enfity, (i) within a 12 month, penied any person or entity. including a “group” as
mﬂen[}htedbySectmnlS{d}B)ufﬂr 1934Act,anqmrﬁm'gnmsnmhjpmomtm]
{incliding, without imitation, power to vote) of more than 50% of the outstanding shares of
the Company’s voting stock (based upon voting power), or (v} at such time as the Company
becomes a reporting company under the 1934 Act, as a result of or I commection with a
contested election of Directors, the persons who were Directors of the Company before such
elechmmmcomhmteam;mtjrofﬂtmrd,mmded,hwwﬁ that a Corporate
Change will not mchode (A) any recrgamzation, merger, consolidation sale, lease, exchange,
mmmmmmhmh&isowyﬂnmmdmmmmhawhaﬂy

owned, directly or indirectly. by the Conpany mmmediately prior to such event or (B) the
consummation of any transaction or series of infegrated fransactions I

which the record holders of the voting stock of the Company mmediately prnior to such
transaction of series of transactions continue to hold 50% or more of the voting stock (based
upon volng power) of (1) any entity thatowns, directly or indirectly, the stock of the
Company, (2) any entity with which the Companyhas merged. or (3) any entity that owns an
entity with which the Company has merged.

o “Dhrecter” means (1) an mdnidual elected to the Board by the
stockholders of the Company or by the Board under applicable corporate law who either is
serving on the Board on the date the Plan is adopted by the Board or is elected to the Board
after such date and (i1) for purposes of and relating to eligibility for the grant of an Award, an
individual elected to the board of directors of any parent or subsidiary corporation (as defined
in section 424 of the Code) of the Company.

(m} “Employee or Consultant”™ means any person providing
services to the Company as either an employee of or consultant to the Compamy or amy

subsidiary corporation (as defined i sechon 424 of the Code).

(m)  “Extermal Valuafion Event” means a capital raising or other
event resulfing in an independent valuation of the Company.

(o) “External Valuation Price’ means fair market value of a share
of Common Stock, as determuined in the External Valuation Event.

(g}  “Fair Market Value Price™ means, as of any specified date,
either the closing price of a share of Common Stock, if it is traded on the National Market
System of the NASDAQ or a national secumbies exchange, or the closine crowd-fimded price
pet share of Common Stock.

{q) “Nofice of Gramt” means a wotten notification sent to the
Optionee for each Award, outhmimg the mam details of the Award
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) “Option™ means an option to acquire one share of Common
Stock, granted mmder this Plan.

(s) “Optionee” means an Employee or Consultant who has been
or 1s eligible to be granted an Award.

(t) “Plan™ means the Atlis Motor Vehicles, Inc. Stock Option
Plan, az amended from time to time.

(u)  “Rule 16b-3" means SEC Fule 16b-3 prommlgated under the
1934 Act, as such may be amended from time fo time, and any successor mile, resulation,
orstatute fulfilling the same or a similar fimetion.

(v) “Secrion 409.4" means Section 4094 of the Code.

(w) “Striike Price™ means the Far Market Value Price, as
determimed as of the date of each Award. and 1s the Option exercise price.

%2  Number and Gender Wherever appropriate in the Plan, words nsed
in the singular will be considered to include the phmal, and words used in the phural
will be considered to include the singular. The masculine gender, where appeanng m the
Plan, will bedeemed to include the feninine gender.

1.3  Headings. The headings of Sections and Subsections in the Plan are
included solely for convemence, and, if there 15 amy conflict between such headings and the
textof the Plan, the text will control. All references to Sections and Subsections are to this

Sectiond.  EFFECTIVE DATE AND DURATION OF THE PLAN

31  Effective Date. The Plan will become effective on the date above first
wnitten. after adoption of a duly authorized and executed resolution of the Board of Directors.

32 Duration of Plap The Plan will remaim in effect unfil all Options
gtm:_ltedmda’ﬂ&ePIanhmebaenmtim&, forfeited, assumed, substtuted. satisfied or
expired.

Section 4. ADMINISTRATION

41  Composition of Committee. The Plan will be admimstered by a
committes of, and appointed by, ﬂREoﬁihﬂmahameofﬂ:ngdsappcnﬂ]mﬂufﬂmh
Conmmittee to admimister the Plan, the Board will serve as the Committes. N
ﬁ}mgmng,ﬁummdaﬂaﬂ:ﬁih‘hﬂmonwhmhﬂxﬁmrbecmsa p.ﬂ:hc}yheld

" (as defined in section 162(m) of the Code and applicable mferpretive
umderthe Code), the Plan will be admimistered by a committes of, and appoimted by, the Board
that will be comprised solely of two or more outside Directors (within the meaning of the term
“putside directors™ as used m section 162(m) of the Code and applicable mterpretive authority
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under the Code and within the meaming of “Non-Employes Director” as defined in Fule 16b-
3

4.2  Powers. Subject to the express provisions of the Plan the Conmittee
will have authomty, in its discretion, to deternmne which Employees or Consultants will
recerve an Award, the fime or times when such Award will be made, and the mumber of shares
to be subject to each Option. In making such determinations, the Committes will take mto
account the nature of the services rendered by the respective Employees or Consultants, their
present and potential contribution to the Company’s success, and such other factors as the
Committee i its discretion will deem relevant.

43  Additional Powers. The Conmmttes will have such additional powers
as are delegated to it by the other provisions of the Plan. Subject to the express provisions of
the Plan_ this will include the power (1) to construe the Plan and the respective agreements
executed under the Plan, (2) to prescribe rules and regulations relating to the Plan, (3) to
determine the terms, restricions, and provisions of the agreement relating to each Award, and
{4) to make all other determninations necessary or advisable for administering the Plan. The
Conmmttee may correct any defect, supply any cnussion, or reconcile any inconsistency in the
Plan or in any agreement relatime to an Award in the manmer and to the extent it will deem
expedient to carry it info effect. The determinations of the Committes on the matters referred
toin this Section will be conclusive and binding on all persons.

44  Limitation of Liabilitv. The Committee and each member thereof
shall be enfitled to, in good farth, reby or act upon any report or other information firrmshed fo
him or her by any officer or employee of the Company or an Affiliate, the Company’s legal
counsel, independent auditors, consultants or any other agents assisting in the admimstration
of this Plan. Members of the Committee and any officer or employee of the Company or an
Affihate acting at the direction or on behalf of the Conmmttee shall not be personally Liable for
any action or determimation taken or made in good faith with respect to this Plan, and shall, to
the fullest extent permitted by law, be indemmified and held harmless by the Compamy with
respect to any such action or determimation.

Section 5.  STOCKSUBJECTTO THEFLAN

51  Stock Offered Subject to the hnmtations set forth in Section 5.2, the
stock to be offered pursuant to the grant of an Award may be (1) authonzed but umissued
Commen Stock or (2) previously 1ssued and outstanding Commeon Stock reacquired by the
Company. Any of such shares that remain unissued and are not subject to cutstanding Awards
at the termination of the Plan will cease to be subject to the Plan, but until termnation of the
Plan the Committee will at all times make available a sufficient munber of shares to meet the

requirements of the Plan.

52  Restrictions on Shares. Optionee hereby agrees that shares of
Commen Stock purchased upon the exercise of the Option shall be subject to such terms and
conditions as the Board shall determine in its sole discretion. including, without lmitation,
restrictions on the transferability of shares, and a nght of first refisal n favor of the
with respect to pemuitted transfers of Shares. Such terms and conditions may, in the Board's
sole discretion, be contained n the exercise notice with respect to the Option or in such other
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as the Beard shall determine and which the Optionee hereby agrees to enter into at
the request of the Company.

Section 6.  GRANT OF AWARDS

6.1  Eligibilitv for Award. Awards may be granted only to persons who, at
the time of grant, are Employees or Consultants.

6.2 Grant of Awards, Cuarterl Issuance.

(a) The Commmittee shall, as of the last day of each calendar
quarter, or on the date of any equity event if during a quarter. grant Awards to one orf more
Employees or Consultamts whom have been previously determined to be eligible for
participation i the Plan in accordance with the provisions of Section 6.1.

(t)  The number of Options granted pursuant to a quarterly Award
to a participating Optiones shall be equal to 30% of the curmilative cash compensation paid
to the Employes or Consultant during the calendar quarter, or up to and mcludmg the date of
any equity event if during a quarter, divided by the Fair Market Value Price on the last day
of that quarter.

{c)  If an Employee or Consultant 15 no longer employed or
otherwise providing services to the Company or an Affiliate as of the last day of a subject
calendar quarter, no Award shall be made to such Employee or Consultant.

(d)  Discretionary or "True Up™ Awards: At the sole discretion of
the Committee, supplemental Award(s) may be granted to all Opticnees in order to equalize
discrepancies that may penodically anse between crowdfimdmg prices used to determine the
ammmt of previous Awards versus prices determined through Fxternal Valnation Events.

6.3  Relinguishment of Prior Equity. All Optionees agres that entry into
the plan. and amy Award granted pursuant to this Plan, are both expressly conditioned upon the
relingushment, forfeiture, and cancellation of any and all nght. title, or interest in any equty
of common shares n the Company which were or may have been issued to them at any fime
prior to une 1, 2021, and agree unconditionally to hold the Company hammless with respect to
the relingquishment, ﬂnﬁﬂmaﬂi:ﬂmﬂlﬂtmofsﬂmﬂhﬂm& At the sole discrefion of the
Commuttee, additional Award(s) may be granted as of the effective date of the Plan i

recognition of any relmegquishment made by an Optionee pursuant to this Section 6.3.
Section 7. STOCK OFTIONS
71  Option Period. The term of each Option will be as specified by the
Commuttee at the date of grant.
7.2 Yesting. AnOption will vest and/or be exercisable in whole or in part
and at such times as determined by the Committee and set forth in the Notice of Grant. The
Commuttee in its discretion may provide that an Option will be vested or exercisable upon (1)

the attaimment of cne or more performance goals or targets established by the Committee,
which are based on (i) the price of a share of Common Stock, (1) the Company’s eamings per
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share, (1) the Company” s market share. (iv) the market share of a business wmit of the Company
dmgmhadbyﬂ:ﬁ(}nmttee (v) the Company’s sales, (vi) the sales of a business umt of the
Company designated by the Conmmittee, (vil) the net meome (before or after taxes) of the
Company or a business umit of the Company designated by the Conmuttee, (viii) the cash flow
retim on investment of the Conpany or any business wmit of the Company desiznated by the
Commuttee, (x) the eammgs before or after interest, taxes, depreciation. and/or amortization
of the Company or any business umit of the Company designated by the Committee, (x) the
economic value added. or (x1) the return on stockholders’ equity achieved by the Compamy;
(2} the Optionee’s confined employment as an Employee with the Company or continued
service as a Consultant for a specified peniod of time; (3) the ocowrrence of any event or the
satisfaction of any other condition specified by the Committee in its sole discretion; or (4) a
combination of any of the forepomg.  Each Option may, n the discretion of the Commuttee,
have different provisions with respect to vesting and/or exercise of the Option.

73 MNotice of Grant.

(a)  Each Award to an Optionee will be evidenced by a Notice of
Grant in such form and containing such provisions not inconsistent with the provisions of the
Plan as the Committee from time to time will approve. The terms and conditions of the Options
and respective Notices of Grant need not be 1denfical. Subject to the consent of the Optionee,
the Conmnittee may., in ifs sole discretion, amend an outstanding Notice of Grant from time to
time In any manner that is not mconsistent with the provisions of the Plan (including, without
limnitation, an amendment that accelerates the time at which the Option, or a portion of the
Option, may be exercisable).

(b)  The MNotice of Grant will mdicate, at a mummum, (1) the
effective date of the Award, (2) the Fair Market Value Prce, on such date, of the Common
Stock which would be acquired upon exercise of the Options; (3) the Stnke Pnce (exercise
price) of the Options; (4) the vesting schedule. if any; and (5) the expiration date, if amy.

() An Option Agreement may provide for the payment of the

Stnke Price, in whole or I part, by the delivery of a number of shares of Common Stock (plos

m&hﬁmmy}havmgafmmkehﬂmaqmle:hS‘hikePﬂmMm&mEpﬂm

may for a “cashless emercise” of the Option through procedures

safisfactory to, and approved by and in the sole discrefion of, the Commuttee. Generally, and

without lmting the Commuittee’s absolute discretion, a “cashless exercise™ will only be
permitted at such times m which the shares underlymg this Option are publicly traded

7.4  Option Price The Stnke Price at which a share of Commeon Stock may
be purchased upon exercise of an Opbon shall equal the Fair Market Value Price.

7.5 Exercise of Option,

{a)  The Option shall be exercisable cunmilatively accordmg to the
vesting schedule, if any, set out in the Notice of Grant. If the Notice of Grant indicates that
ﬂnﬂphonlsﬁlll}rwstedqmngmﬂ such Option may be exercised at any time, subject to any
other applicable restrictions
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(k)  The Option may not be exercised for a fraction of a Common
Stock.

{c) In the event that the Optiones ceases to be an Employee or
Consultant, the exercisability of this Option is govemed by Sections 7.8 below, subject to the
lmtations contamed in this Section 7.5.

{d} Innpo event may the Option be exercised after the expiration
date set forth m the Notice of Grant.

{¢) The Option shall be exercisable by wntten notice to the
Company. The Exercise Notice shall state the mmmber of Common Stock for which the Option
18 being exercised, and such other representations and agreements with respect to such shares
of Common Stock as may be required by the Company pursnant to the provisions of the
Plan The Exercise Motice shall be sipned by Ophionee and shall be deliversd in person or by
certified mail to the Secretary of the Company or such other authorized representative of the
Company. The Exercise Notice shall be accompanied by payment of the Exercise Price,
including payment of amy applicable withholdmg tax. No Common Stock shall be issued
pursuant to the exercise of an Option unless such issuance and such exercize comply with all
relevant provisions of law and the requirements of any stock exchange upon which the shares
may then be listed Asmming such compliance, for income tax purposes the shares shall be
considered transfemred to Optones on the date on which the Ophion 15 exercised with respect
to such shares.

(f)  The Option may not be exercised umfil the Plan has been
ap;rmﬁdhytbeDnmhmmﬂ,lfmqmmdmﬂﬂ'apphcablehwudﬂtCmmnjsgmm
documents, the stockholders of the Company. If the issuance of Common Stock upon such
exercise or if the method of payment for such Common Stock would constitute a violation of
any applicable federal or state securities or other law or regulation, then the Option may also
not be exercised The Company may require Optionee to make any representabion and
warranty to the Company as may be required by any applicable law or regulation before
allowmg the Option to be exercised.

(g}  Optionee hereby agrees that if 50 requested by the Company or
any representative of the imderwriters (the “Managing Underwriter”) in commection with any
registration of the offenng of any securthies of the Compamy under the Secunties Act of 1933,
as amended (the “Securities Act”), Optionee shall not sell or otherwise transfer amy Common
Stock or other secumties of the Company during the 180 day period (or such longer period as

may be requested in writing by the Managing Underwriter and agreed to in wrting by the
Cempmy}(ﬂt“h[mietShndﬂEPmndjibﬂmmgmeeﬁedwedﬂeofamgmtmm
staternent of the Company filed under the Secumties Act; provided, however, that such
restmction shall apply only to the first remistration statement of the Conpany to become
effective under the Securities Act that includes secunties to be sold on behalf of the Company
to the public in an ymderwmtten public offenng under the Secumties Act. The Company may
impose stop transfer instructions with respect to secumties subject to the foregoing restrictions
until the end of such Market Standoff Penod and these restnchons shall be hinding on any

transferee of such shares. Notwithstanding the foregoing. the 180-day period may be extended
for up to soch mumber of additional days as is deemed necessary by the Company or the
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Managing Underwriter to confimee coverage by research analysts in accordance with NASD
Rule 2711 or any successor mule.

7.6  Method of Pavment. Payment of the Exercise Pnce shall be by any
of the following, or a combination thereof, at the election of the Optiones:
(@) cash

(W)  check

(c) with the consent of the Board, a full recourse promissory note
bearing interest (at no less than such rate as is a market rate of inferest and which then prechades
the mmputation of mterest under the Code), payable upon such terms as may be prescribed by
the Board and struchured to comply with applicable laws;

{d} with the consent of the Board, property of any kind wluch
constitutes good and valuable consideration;

(e) followmg amy Public Offermg, with the consent of the Board,
delivery of a notice that the Optionee has placed a market sell order with a broker with respect
to Shares then issuable upon exercise of the Option and that the broker has been directed to
pay a sufficient portion of the net procesds of the sale to the Company in satisfaction of the
aggregate Exercise Price; prowvided that payment of such proceeds is then made to the
Company upon settlement of such sale; or

43] with the consent of the Board, any combination of the foregoing
methods of payment.

7.7  Stockholder Rights and Privileres. The Optionee will be entitled to
all the privileges and nghts of a stockholder onty with respect to such shares of Common Stock
as have been purchased umder the Option and for which certificates of stock have been
registered n the Optionee’s name.

7.8 tion F ing Cessation of Services

(a) IfOptonee ceases to be an Employee or Consultant (other than
by reason of Optionee’s death or disability), Optiones may exercise the Option until the
expiration date set out in the Notice of Grant, to the extent the Option was vested on the date
on which Optionee ceases fo be an Employee or Consultant. To the extent that the Option is
not vested on the date on which Optionee ceases to be an Emplovee or Consultant, or if
Optionee does not exercise this Option within the time specified herem the Option shall
termimate.

(b) If Optionee ceases to be an Employes or Consultant as a result
of his or her death or disability, Optionee may exercise the Option to the extent the Option was
vested at the date on which Optionee ceases to be an Employee or Consultant, but onty within
twelve (12) months from such date (and in no event later than the expration date of the term
of this Option as set forth in the Notice of Grant). To the extent that the Option is not vested
at the date on which Optionee ceases to be an Employee or Consultant, or if Optionee does not
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exercise such Option within the time specified herein, the Option shall termimate.
Section8.  RECAFITALIZATION OR REORCANIZATION

81  NoEffect on Board’s or Stockholders’ Power. The existence of the
Plan and the Awards granted imder the Plan will not affect m any way the nght or power of the
Board or the stockholders of the Company to make or authorize (1) any adjustment
recapitalization, reorganization, or other change in the Company’s capital struchure or its
business, () any merger, share exchange or consolidation of the Compamy or amy
subsidiary, (3) any issue of debt or equity secumities ranking senior to utaﬂ'ectlngﬂumm
Stock or the nghts of Common Stock. (4) the dissolution or Liquidation of the Conmpany or
any subsidiary, (3) any sale, lease, exchange, or other disposibon of all or any part of the
Company’s assets or business, or (§) any other corporate act or procesding.

82  Adjustment in the Event of Stock Subdivision, Consolidation. or
Dividend The shares with respect to which Options may be granted are shares of Common
Stock as presently constifuted, but if, and whenever, pnor to the expration of an Option
theretofore granted, the Compamy will effect a subdivision or consolidation of shares of
Commen Stock or the payment of a stock dividend on Common Stock without receipt of
consideration by the Company, the mumber of shares of Common Stock with respect to which
such Option may thereafter be exercised (1) in the event of an increase in the mumber of
outstanding shares, will be proportionately increased. and the purchase price per share will
be proportionately reduced. and (Z) in the event of a reduction m the mumber of outstanding
shares, will be proportionately reduced, and the purchase price per share will be proporticnately
increased, without changing the aggregate purchase price or value as to whach
Awards remain exercisable or subject to restrictions. No fractional share resulting from such
adjustment shall be 1ssued under the Plan.

8.3

{a)  If the Company recapitalizes, reclassifies its capital stock, or
otherwise changes its capital structure (3 “recapitalization™), the mmber and class of shares
of Common Stock covered by an Option theretofore granted will be adjusted so that such
Option will thereafter cover the mmmber and class of shares of stock and secumities to which the
Optionee would have been enfitled pursuant to the terms of the recapitahzation if, immediately
priot to the recapitalization, the Optionee had been the holder of record of the mmber of shares
of Common Stock then covered by such Option.

(k)  If a Corporate Change occurs, then no later than (1) 10 days
afcerﬂleapptmalb}rtheﬂuckhal&m of the Company of a Corporate Change, other than a
Corporate from a person or enfity acqunng or ganing ownership or control
Dfmeﬂﬂniﬂ%ufﬂtmistandmgslmunfﬂtCom;ﬂuysmﬁngstock or (2) 30 days after
a Corporate Change resulting from a person or entity acquinng or gammg ownership or control
of more than 50% of the outstanding shares of the Company’s voting stock, the Committee,
actng in its sole discretion and without the consent or approval of any Optionee, will effect
one or more of the following altematives, which altematives may vary among individial

Optionees and which may vary among Options held by any individual Optionee:
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(1) Accelerate the vesting of any Options (or any portion of
amy Opticn) then outstanding:

(1)} Accelerate the time at which some or all of the Ophons
{or any portion of the Options) then outstanding may be exercised so that such Options (or any
portion of such Options) may be exercised for a linted period of time on or before a specified
date (before or after such Corporate Change) fixed by the Commuttee, after which specified
date all imexercised Options and all nghts of Optionees mder such Options will ternmnate;

_ (1}  Require the mandatory surrender to the Company by
selected Optionees of some or all of the oufstanding Options (or any portion of soch Options)
held by such Optionees (irespective of whether such Options (or any portion of such Opticns)
are then vested or exercisable umder the provisions of the Plan) as of a date, before or after such
CorporateChange, specified by the Committee, in which event the Commmttes will then cancel
such Options {or any portion of such Options) and cause the Company to pay each Optionee
an amoumt of cash per share equal to the excess, if any, of the Change of Control Value of the
shares subject to such Option over the exercise price(s) mnder such Options for such shares;

(iv)  Make such adjustments to Options (or any portion of
such Options) then outstanding as the Committee deems appropriate to reflect such Corporate
Change (provided however, ht!heGnmtbemy:hﬁmmmltsmlﬁdmﬂeﬁm&mtm
adjustment is pecessary to ome or more Options (or any portion of such Options) then
outstanding); or

1]

) Prowvide that the mumber and class of shares of Common
Stock covered by an Option (or any portion of such Option) theretofore granted will be
adjustedso that such Option will thereafter cover the muober and class of shares of stock or
other securities or property (ncloding, without limitation, cash) to which the Optionee would
have been entitled pursuant to the terms of the agreement of merger. consolidation, or sale of
assets or dissolution if, immediately prior to such merger, consolidation, or sale of assets or
dlx&dmm&m{)pumhadbemﬂmhﬂdﬁofmdufﬂnnmﬂ:aofmafmu

8.4  Change of Control Value For purposes of Section 8.3(b)ii1) above,
the ‘Chang%omehanahe“wﬂlequalﬂ:eammtdﬂam&mm&ofﬁefoﬂomg
clauses, whichever is apphicable:

{a)  The per share price offered to stockholders of the Company m
any such merger, consolidation, sale of assets, or dissolution transaction;

The price per share offered to stockholders of the Company
anytmda’u&rutem]ﬂngenfﬁzwhﬂebj’aCmpmateChmge!akﬁphue,m

(c)  If such Corporate Change ocours other than pursuant to a tender
of exchange offer, the fair market value per share of the shares into which such Options being
surrendered are exercisable, as determuned by the Commnittee as of the date deternuined by the
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Conmmttee to be the date of cancellation and swrender of such Options.

In the event that the consideration offered to stockholders of the Company in any transaction
described m this Section 8.4 or in Section 8.3, above, consists of anything other than cash the
Committee will detemmine in its discretion the fair cash equivalent of the portion of the
consideration offered that is other than cash.

85  Other Adiysgpmepts In the event of changes m the outstanding
Common Stock by reason of recapitabzations, mergers, consolidations, reorganizations,
hepudations, combmations, splitups, split-offs, spin-offs, exchanges. 1ssuances of nghts or
MWmmmmmmmmmm&thxuf&m
Stock occumng after the date of grant of any Award and not otherwise provided for by ths
Section, (1) such Award and amy agreement evidencing such Award will be appropnately
adjusted by the Committee as to the mumber and price of shares of Common Stock or other
consideration subject to such Award, without changing the aggregate purchase price or value
asto which cutstanding Awards remaim . and (2) the aggregate number of shares available imder
the Plan and the maximum mumber of shares that may be subject to Awards to any one
individualwill be approprately adjusted by the Committee, whose determination will be

conclusive and bindmg on all parties.

86  Stockholder Action If any event giving rise to an adjustment provided
for in this Section requires stockholder action, such adjustment will not be effective until such
stockholder action has been taken

8.7 Adjustment upon Certain External Valuation Events.

(a) In the event that the External Valuation Price 15 less than the
Stnke Price of any previous Award, additional Options shall be pranted to the Optionees m
accordance with Section 8.7(b). If the Extemnal Valuation Price is greater than the Strike Price,

(b) Awards pursuant to this Section 8.7 shall grant a mumber of
additonal Options caleulated as follows: the excess of the Stnke Pnice over the External
Valuation Pnce, divided by the External Valuation Price.

8.8  Section 409A. No noncompliant Awards or Adjustment(s). The
Company mtends that all Awards will be in stnict comphiance with the requirements of Section
4094 of the Code, meanmg that Awards will not give rise to a taxable event as of the date of
grant. No adjustments or supplemental Avards shall be gramted by the Committes that would
subject an Award to income taxation pursuant to Section 409A For the removal of doubt, no
Options shall be granted that could be construed as being “in the money™ as of the date of grant,
meamng no economic benefit would be denved by an Optionee through the exercise of the

options mmediately after they are granted
Section9.  AMENDMENT AND TERMINATION OF THE PLAN

9.1 Termination of Plan The Board in its discretion may terminate the
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Plan at amy time with respect to amy shares of Common Stock for which Awards have not
theretofore been granted.

92 Amendmentof Plan The Board will have the right to alter or amend
the Plan or any part of the Plan from time to time; provided that no change in any Award
theretofore granted may be made that would impair the rights of the Optionee without the
consent of the Optionee; and provided, firther, that the Board may not, without approval of
the stockholders, amend the Plan to (1) increase the maxmmm aggregate mmber of shares that
may be 1ssned under the Plan, () change the class of individuals elimble to receive Awards
under the Flan, or (3) otherwise modify the Plan in a mamner that would require shareholder
approval underapplicable exchange moles and imder the Code.

Section 10.  MISCELTANEOUS

10.1 No Right To An Award Neither the adoption of the Plan nor amy
achon of the Board or of the Commnuttee will be deemed to give an Employee or Consultant
amy nght to'be granted an Option, or any other rights inder the Plan except as may be evidenced
by an Option Agreement or Notice of Grant, and then only to the extent and on the terms and
conditions expressly set forth m soch Agreement.

10.2 Unfunded Plan The Plan will be infimded The Company will not be
required to establish amy special or separate fund or to make any other segregation of fimds or
assets to insure the payment of any Award

10.3 No  Emplovment/ConsultingMembership Rights Conferred
Nothing contained i the Plan will (1) confer upon any Emplovee or Consultant any nght with
respect to continuation of employment or of a consulting, advisory, or other non-conmon law
relationship with the Company or any subsidiary or (3) imterfere m any way with the nght of
ﬂt&@mymmymhm&myhhmmnaﬁaﬂyf@h}mseﬂphﬁmﬁmmy&mﬂlﬂs
consulting. advisory, or other non-common law relationship at any time.

104 Compliance with Other Laws. The Compamy will not be obligated to
issue any Commuon Stock pursuant to any Award granted imder the Plan at any time when the
shares covered by such Award have not been registered imder the Secunties Act of 1933, as
amended, and such other state and federal laws, mles, or regulations as the Company or the
Commuttee deems applicable and, in the opimion of legal coumsel to the Company, there is no
exemption from the regstration requirements of such laws, niles, o regulations available for
the 1ssuance and sale of such shares. No fractional shares of Common Stock will be delivered.
not will amy cash in hien of fractional shares be paid

10,5  Withholding. The Company will have the nght to deduct or cause to
be deducted in connection with all Awards any taxes required by law to be withheld and to
Tequure any payments required to satisfy applicable withholdng obligations.

10.6 No Restriction on Corporate Action Nothing contained in the Plan
will be construed to prevent the Company or any subsidiary from taking awy corporate action
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that is deemed by the Company or such subsidiary to be appropriate or in its best interest,
whether or not such action would have an adverse effect on the Plan or any Award made under
the Plan. No Employee, Consultant, beneficiary, or other person will have any claim against
the Company or any subsidiary as a result of any such action.

10.7 Restrictions on_Transfer An Award will not be transferable
otherwise than (1) by waill or the laws of descent and distnbution or (2) with the consent of the
Conmittes.

108 Severabilitv. If one or more provisions of the Plan are held to be
unenforceable under applicable laws, then (1) such provision shall be excluded from this Plan,
(it} the balance of the Plan shall be mterpreted as if such provision were so excluded and (i)
the balance of the Plant shall be enforceable in accordance with its terms.

109 Governing Law. The Plan will be constmed m accordance with the
laws of the state of Delaware.

Acknowledged as of the date first above written:

ATLIS MOTOR VEHICLES, INC, OPTIONEE
By- /fjf/w B},-______——-':-?E'——_“_F'
Name- Annie Pratt Name: Mark Hanchett

Title: President
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ATLIS MOTOR VEHICLES, INC.
NOTICE OF STOCK OPTION GEANT

Pursuant to its Stock Option Plan, as amended from time to time (the “Plan™), Atlis Motor
Vehicles, Inc. a Delaware corporation (the “Company™), zrants to Mark Hanchett ("Optionee™), an option
to purchase a mumber of shares of the Company’s Commen Stock as set forth in detail below porsuant to
the terms and conditions of the Plan. Unless otherwize defined herein, the terms defined in the Flan shall
have the same defmed meamngs herein.

Ciptionee: Mark Hanchett
Drate of Grant- August 24, 2021
Total Number of Shares

Acquirable: 30,103,676

Farr Market Value of Shares

on Date of Grant: $3.24

Strike Price: $3.24

Total Strike Price: $243.054.290.24
Vesting :

- 17,803,676 options vest on B/24721
- 300,000 options vesting monthly on the first of the month startmg 91/21 through 12/1/24
Expiration Date: Jamary 1, 2100

Optionee acknowledzes receipt of a copy of the Plan and represents that he or she 15 familiar with the
termes and provisions thereof. Optionee specifically acknowledges that he or she has relmgquished any and
all rights, title or interest m any equity m the Company which may have been issued to him or her at amy
time prior to Janmary 1, 2021. Optionee hereby accepts thns Ophon subject to all of the terms and
provisions of the Plan Optionee has reviewed the Plan and this Option m their entivety, has had an
opportumty to obtan the advice of counsel prior to executmg this Option and folly understands all
provisions of the Option. Optionee heteby aprees to accept as binding, conclusive and fimal all decisions
or interpretations of the Admimistrator upen any questions ansing under the Plan or this Option. Ophones
further agrees to notify the Company upon any changs m the residence address indicated below.

Acknowledgzed:
ATLIS MOTOR VEHICLES, INC. THE OFTIONEE




ATIIS MOTOR VEHICLES INC.
JE28 N Hizley Bd. 116
MESA Arizona 85205

EQEMOF
ASSIGNMFNT OF STOCK

THIS ASSIGNMENT OF STOCK (this “Agreement™) is made and ensered fto as of 8/27/2021, by and
between Atlis Motor Vehicles Inc. (“Assiznor”) and Mark Hanchett (= Assignes™).

EECITALS

WHEEEAS, Assignor i the owner snd holder of 17,803,675 shares of Class D common stock, par valne
$.0001 per share (the “Shares™), of Atlis Motor Vehicles Inc, a Delaware company (the “Company™); and

WHEEEAS, Assignor wishes to comvey 17,803,675 Class D Shares (the “Conveyed Shares™) fo Assiznes.

NOW THEREFORE, for good and valable consideration, the receipt and sufficiency of which are hersby
acknowledged, the parties hereby apree as follows:

1. Begitals The recitals contained hereinabove are acknowledged by the parties as being troe and comect and
are incorporated by reference hereim.

2. Asgiemment Ascipnor hereby sssigns, sells, conveys, transfers and sets over unio Acsismee, its SUCCESSO0TS
and assigne all ight, title and interest of Assismor n and to the Conveyed Shares, free and clear of all lens, clams,
charges and encumbrances, other than any encumbrances arising from security inferests granted by Assignes to
Asziznor in connection with the conveyance of the Conveyed Shares, a5 more fully set forth herein. A ssisnor hereby
represents and warrants to Assipnee that () Assiznor is the sole legal and beneficial owner of the Comveyed Shares,
() Assignor owns the Conveyed Shares free and clear of all liens, claims charpes and encumbrances, and
(11} Assignor has the full power and suthority to assign sell, convey, transfer and set over to Assipnes all of
Assizmor’s right, title and interest in and to the Conveyed Shares, and no spproval or consent of amy person, court or
other povernmental swthority or agency is required in connection with this Apreement.

4 =

{2) Entire Argeement This Apreement contains the entire agreement of the parties hereto with respect to
the subject matier hereof and the transactions conternplated herein and supersedes all prior understandmgs and
agrepments (oral and written) of the parties with respect to the subject matter heraof.

(b)) Severabality. If amy term or other provision of this A sreement is mvalid . illegal or ncapable of being
enforced by amy mle of law or public policy, all other conditions and provisions of this Apreement shall neverthalass
remain in full force and effect so long as the economic or legsl substance of the transactions contemplated herebry is
it affected in any mamer adverse to any party. Upon such determination that awy term or other provision is imvalid,
illegal or incapable of being enforced | the parties hereto shall nepotiste in good faith to modify this A Freement so as
to effect the original intent of the parties s closely as possible in an accepeable manner to the end that the
transactions contemplated heteby are fulfilled to the zreatest extent possibla.

{c) This Agresment chall be governed by and construed in accordsnce with the
lamys of the State nfﬂmmnapphublemmnnmmadeatﬂmbepuﬁmnad in that State. Venme of sny action

arising ount of this Agresment shall lie exchisively in Maricopa County, Arizona.

() Further Actions. Acsipnor agress to execnte such addition dociments, stock powers and lesters of
direction a5 may be necessary to effect the assignment comternplated heralry.

{Signature Page to Follow}




IN WITNESS WHEREODF, Assipnor and Assiznes have caused this Assizmment to be duly execured as of
the date first above writhen.

ASSIGNOR: ASSIGNEE:
5z —_— —

e —

Armie Pratt, President, Director Mark Hanchert, Chief Bxacutive Officer, Chairman




ATTEIS

HR - Rt
Dear Annie,

Atlis Motor Vehicles is pleased to offer you the Full-Time position of Chief of Staff starting salary
offered for this position is $105,000.00 per year, paid on the 15th and last day of each month. if
either the 15th or last day of the month falls on a weekend or holiday, Atlis Motor Vehicles will
pay out payroll on the earliest day preceding the intended date which payroll distnbutes. Direct
deposit is available. Your start date with Atlis Motor Vehicles is on December 29, 2019.

Stock Compensation:
= 1,075,674 shares issued January 1, 2020

= 48 488 shares iszued monthly for the next 34 months

Aflis Motor Vehicles offers unlimited paid vacation and sick leave. Prior to taking paid vacation
and sick leave, pleaze coordinate with your direct manager or supernvigor to ensure that all
relevant tasks and defiverables are appropriately re-assigned or completed prior to departure for
your time off.

Atlis Motor Vehicles offers health insurance through Blue Cross Blue Shield Arizona. Atlis Motor
Vehicles does not cumently have a retirement plan. Atlis Motor Vehicles is expected to begin
offering retirement plans in 2020.

Pleaze note that your employment with the Company is for no specified period, and constitutes
“at wilF" employment. As a result, you are free to resign at any time, for any reason or for no
reason. Similarly, the Company is free to terminate its employment relationship with you at any
time, with or without cause.

On your first day of employment, you will be provided with addifional information about the
objectives and policies, benefit programs, and general employment conditions. To fulfill federal
identification requirements, you should bring documentation to support your identity and
eligibility to work in the United States.

We are pleazed to have you join the Atlis Motor Vehicles team! If you have any questions,
please do not hesitate to contact us at mark@atlismotorvehicles.com . We look forward to
wiorking with you in the future, and hope you will find your employment at Atlis Motor Vehicles a

Y e i

Mark Hanchett — CEQ Annie Pratt




Employee Name: Anne Peabody Pratt Social Security #.-
Address: 7433 E Princeton Ave Scotisdale  AZ 85267
Location: Atlis HQ Position: Chief of Staff

Effective Date: _03/01/2020;,  pateotBirth: _ "¥/F19% £ mai:

Employee Status

Type of Change: []Mew Hire  [] Rehim [¥] Employea Status Changa

[] Pegular Full Tims (30 hours ar mons) Hours por wesk: =

[ Regular Part Time {28 hours or less) Hours par wesk:

[] Temporary {Short Term) Hours par wesk:

[ on call {As Neadad)

Salary EstablishmentiChange

Type of Change: CMew Hire  [IMerit Increase [ Prometion  [JOther

Curent Pay Fats: % e Olpsrhour ] parysar

Mew Pay Fale! ] 200,000 [ per hour ] parysar

[] Exempt (Salaried) [ ] Non-Exsmpt {Hourly)

Status Change

[] Lecation Changs (Transfar) From To
[ Position Changs From To
[ Leave of Abssnoa From To
[[] Othar

Termination of Employment
Last Working Day: ! !

Eligibks for rehire? [Tves  [INo (if no, list reason)

Select ONE reason for separation:

Voluntary:
Dissatisfiad w job or company [JRatrement  [School [CINo Calito Show [CBattar jobvpay banafitshours
[CMedical-salf or family [CRalncatng [CIFamily issues [ ]0ther,

Involuntary:
[IPocr parfrmancs [Gross Misconduct [CJAtendancaTardress [ Unqualified for job

[Cvitation of compary polioyprocadura CUnprofassional conduct  []0ther

Remarks:

Company Signature =

Em ployee Signagure _;‘, _,Ii':-:;“"l' Diale: 03M10/2020




Employee Status Change Form Template.pdf

Document I0: 940153 -631a- Thea-D508-be rE4e101c 7D

Requested:
Mar 40, 2020, 247 PM MST (Mar 10, 2020, 5:47 PM UTC)

Tamica Sears (famicai@atésmotonsehicies. com)
IP: 2004675841 B:8000:b94 2:5323:b3b0 1068

Signed:

Mar 10, 2020, Z:63 PM MST (Mar 10, 2020, 3:65 PM UTC)
Mark Hanchett {mark@afilsmotorvehices.com)

IP: 2001 :675.8118:8000:I57T.ba1 63380867

Signed:

Mar 10, 2020, 3:00 PM MST [(Mar 10, 2020, 10200 PM UTC)
anne Pratt (annie@@stismotorvenicies.com)

IP: TO4E4.260.38




Employee Status Change Form

Employee Name: Anne Peabody Pratt Soclal Security #._
Address: 7433 E Princeton Ave Scotisdale  AZ 85267
Location: Atlis HO Position: President

Effective Date: _04/0§/2020,  pateotBirth: _ " F19% £ man:

Employee Status

Type of Change: []Mew Hire  [] Rehim ] Employea Status Changa

[ Pegular Full Tims (30 hours ar mons) Hours por wesk:

[ Regular Part Time {28 hours or less) Hours par wesk:

[] Temporary {Short Term) Hours par wesk:

[ on call {As Neadad)

Salary EstablishmentChange

Type of Change: [(CIMew Hire  [IMerit Increass [ Promotion  []Other

Curent Pay Fats: % A Olpsrhour ] parysar

Mew Pay Fale! ] [ per hour [ parysar

[] Exempt (Salaried) [ ] Non-Exsmpt {Hourly)

Status Change
[] Lecation Changs (Transfar) From To
[ Position Changs From To
[ Leave of Abssnoa From To
[] Gthar
Termination of Employmeant
Last Working Day: ! !
Eligibks for rehire? [Tves  [INo (if no, list reason)
Select ONE reason for separation:
Valuntary:
Dissatisfiad w job or company [JRatrement  [School [CINo Calito Show [CBattar jobvpay banafitshours
[CMedical-salf or family [CRalncatng [CIFamily issues [ ]0ther,
Involuntary:
[IPocr parfrmancs [Gross Misconduct [CJAtendancaTardress [ Unqualified for job

[Cvitation of compary polioyprocadura CUnprofassional conduct  []0ther

Remarks:

-
Company Signature S i _(:, .

Employes Signagure fita .*-:'r 'E_ Dale: SHDEE0ED




Employee Status Change Form Template.pdf

Document I0: Pidd953e-79e6-1ee-8c57-025771I2LE

Requested:
Apr B, 2020, 1:40 PM MET {Apr B, 2020, 8:40 PM UTC)

Tamica Sears (famicai@atésmotonsehicies. com)
1P: 2600:88:M0: 1 b0028cf0bd f23Cfa77-6463

Signed:

Apr B, 2020, 206 PM MST (Apr 8, 2020, 305 PM UTC)
Mark Hanchett {marki@alilsmotorvehices.com)

IP:. 260088002060 23 1a.c4b0-TEME:aTod: 1ded

Signed:

Apr B, 2020, 3:46 PM MET {&ps B, 2020, 10:46 PM UTC)
anne Pratt (annie@@stismotorvenicies.com)

IP: 74.223.140.238




STOCK OPTION PLAN
of

ATLIS MOTOR VEHICLES, INC.
Dated and effective as of

January 1, 2021
Section 1. PURPOSE

1.1 Purpose. The purpose of the Atlis Motor Vehicles, Inc. Stock Option
Plan (the “Plan”) is to enable Atlis Motor Vehicles, Inc., a Delaware corporation (the
“Company”), to better attract, retain, and incentivize key employees and/or consultants,
through the potential to acquire equity ownership in the company on an ongoing basis.

Section2.  DEFINITIONS

2.1 Definitions. Whenever the following capitalized words or phrases are
used, the following definitions will be applicable throughout the Plan, unless specifically
madified by any Section:

(a) “1934 Act ™ means the Securities Exchange Act of 1934, as
amended.

(b “Affiliate” means, with respect to any person, any other person
directly or indirectly controlling, controlled by, or under common control with such other

person.
(c) “Award " means, individually or collectively, amy Option.
(d) *Boand " means the board of directors of the Company.

] “Change of Control Value” means the amount determined in
accordance with Section 8.4

i} “Code” means the Internal Revenue Code of 1986, as amended.
Reference in the Plan to any section of the Code will be deemed to include any amendments
of successor provisions to such section and any regulations under such section.

“Committee " means a committes of the Board that is selected
by the Board as provided in Section 4.1.

(h) “Commaon Stock ™ means the common stock of the Company or
any security into which such common stock may be changed by reason of any transaction or
event of the type described in Section B.

(i) “Company” means Atlis Motor Vehicles, Inc., a Delaware
corporation.
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“Consuftant™ means any person who is not an Employee and
who Is providing services to the Company or any Affiliate as an advisor, consultant, or other
non-common law employee.

(k) “‘Corporate Change™ means either () the Company not
continuing as the surviving entity in any merger, share exchange, or consolidation (or survives
only as a subsidiary of an entity), (i} within a 12 month period, the Compamny sells, leases, or
exchanges, or agrees to sell, lease, or exchange, all or substantially all of its assets to any other
person or entity, (iii) within a 12 month, period any person or entity, including a *group” as
contemplated by Section 13(d)(3) of the 1934 Act, acquires or gains ownership or control
(including, without limitation, power to vote) of more than 50% of the outstanding shares of
the Company s voting stock (based upon voting power), or (iv) at such time as the Company
becomes a reporting company under the 1934 Act, as a result of or in connection with a
contested election of Directors, the persons who were Directors of the Company before such
election cease to constitute 2 majority of the Board; provided, however. that a Corporate
Change will not include (A) amy reorganization, merger, consolidation, sale, lease, exchange,
or similar transaction, which imvalves solely the Company and one or more entities whally-
owned, directly or indirectly, by the Company immediately prior to such event or (B) the
consummation of amy transaction or series of integrated transactions immediately following
which the record holders of the voting stock of the Company immediately prior to such
transaction or series of transactions continue to hold 50% or more of the voting stock (based
upon voting power) of (1) any entity thatowns, directly or indirectly, the stock of the
Compary, (2) any entity with which the Companyhas merged, or (3) any entity that owns an
entity with which the Company has merged.

M “Director” means (i) an individual elected to the Board by the
stockholders of the Company or by the Board under applicable corporate law who either is
serving on the Board on the date the Plan is adopted by the Board or is elected to the Board
after such date and (ii) for purposes of and relating to eligibility for the grant of an Award, an
individual elected to the board of directors of any parent or subsidiary corporation (as defined
in section 424 of the Code) of the Company.

(m) “Empiloyee or Consulant” means any person providing
services to the Company as either an employee of or consultant to the Company or any
subsidiary corporation (as defined in section 424 of the Code).

{n) “External Vafuation Event™ means a capital raising or other
event resulting in an independent valuation of the Company.

(o) “External Valuation Price” means fair market value of a share
of Common Stock, as determined in the External Valuation Event.

(p) “Fair Market Value Price” means, as of any specified date,
either the closing price of a share of Common Stock, if it is traded on the National Market
System of the NASDAQ or a national securities exchange, or the closing crowd-funded price
per share of Common Stock.

{q) “Notice of Gramt™ means a written notification sent to the
Optionee for each Award, outlining the main details of the Award.
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ir) “Option”™ means an option to acquire one share of Commaon
Stock, granted under this Plan.

{s)  “Optionee” means an Employes or Consultant who has been
or is eligible to be granted an Award.

i) “Plan " means the Atlis Motor Vehicles, Inc. Stock Option
Plan, as amended from time to time.

fu) “Rule 166-3" means SEC Rule 16b-3 promulgated under the
1934 Act, as such may be amended from time to time, and any successor rule, regulation,
orstatute fulfilling the same or a similar function.

) “Section 4094 " means Section 4094 of the Code.

fw) “Strike Price” means the Fair Market Value Price, as
determined as of the date of each Award, and is the Option exercise price.

2.2 Number and Gender. Wherever appropriate in the Plan, words used
in the singular will be considered to include the plural, and words wsed in the plural
will be considered to include the singular. The masculine pender, where appearing in the
Plan, will bedeemed to include the feminine gender.

2.3 Headings. The headings of Sections and Subsections in the Plan are
included solely for convenience, and, if there is any conflict between such headings and the
textof the Plan, the text will control. All references to Sections and Subsections are to this
document unless otherwise indicated.

Section3.  EFFECTIVE DATE AND DURATION OF THE PLAN

31  Effective Date. The Plan will become effective on the date above first
written, after adoption of a duly authorized and executed resolution of the Board of Directors.

32 Duration of Plap The Plan will remain in effect until all Options
granted under the Plan have been exercised, forfeited, assumed, substituted, satisfied or

expired.
Section 4.  ADMINISTRATION

41  Composition of Committee. The Plan will be administered by a
committee of, and appointed by, the Board. In the absence of the Board's appointment of such
Committee to administer the Plan, the Board will serve as the Committee. Notwithstanding the
foregoing, from and after the date upon which the Company becomes a “publicly held
corporation” (as defined in section 162(m) of the Code and applicable interpretive authority
underthe Code), the Plan will be administered by a committee of, and appointed by, the Board
that will be comprised solely of two or more outside Directors (within the meaning of the term
“putside directors™ as used in section 162{m) of the Code and applicable interpretive authority
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under the Code and within the meaning of *Non-Employee Director” as defined in Rule 16h-
3.

4.2  Powers. Subject to the express provisions of the Plan, the Committee
will have authority, in its discretion, to determine which Employees or Consultants will
receive an Award, the time or times when such Award will be made, and the number of shares
to be subject to each Option. In making such determinations, the Committee will take into
account the nature of the services rendered by the respective Employees or Consultants, their
present and potential contribution to the Company’s success, and such other factors as the
Committes in its discretion will deem relevant.

43  Additional Powers. The Commitiee will have such additional powers
as are delegated to it by the other provisions of the Plan. Subject to the express provisions of
the Plan, this will include the power (1) to construe the Plan and the respective agreements
executed under the Plan, (2) to prescribe rules and regulations relating to the Plan, (3} to
determine the terms, restrictions, and provisions of the agreement relating to each Award, and
(4} to make all other determinations necessary or advisable for administering the Plan. The
Committee may correct any defect, supply any omission, or reconcile any inconsistency in the
Plan or in amy agreement relating to an Award in the manner and to the extent it will deem
expedient to carry it into effect. The determinations of the Committee on the matters referred
to in this Section will be conclusive and binding on all persons.

44  Limitation of Liability. The Committee and each member thereof
shall be entitled to, in good Faith, rely or act upon any report or other information fumnished to
him or her by any officer or employee of the Company or an Affiliate, the Company’s legal
counsel, independent auditors, consultants or any other agents assisting in the administration
of this Plan. Members of the Committee and any officer or employee of the Company or an
Affiliate acting at the direction or on behalf of the Committes shall not be personally Hable for
any action or determination taken or made in good faith with respect to this Plan, and shall, to
the fullest extent permitted by law, be indemnified and beld harmless by the Company with
respect to any such action or determination.

Section5.  STOCKSUBJECTTOTHEFLAN

5.1  Stock Offered. Subject to the limitations set forth in Section 5.2, the
stock to be offered pursuant to the grant of an Award may be (1) authorized but unissued
Common Stock or (2) previously issued and outstanding Commeon Stock reacquired by the
Compamny. Any of such shares that remain unissued and are not subject to outstanding Awards
at the termination of the Plan will cease to be subject to the Plan, but until termination of the
Plan the Committee will at all times make available a sufficient number of shares to meet the
requirements of the Plan.

5.2 Bestrictions on Shares. Optionee hereby agrees that shares of
Common Stock purchased upon the exercise of the Option shall be subject to such terms and
conditions as the Board shall determine in its sole discretion, including, without limitation,
restrictions on the ransferability of shares, and a right of first refusal in favor of the Company
with respect to permitted transfers of Shares. Such terms and conditions may, in the Board's
sole discretion, be contained in the exercise notice with respect to the Option or in such other
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agreement as the Board shall determine and which the Optionee hereby agrees to enter into at
the request of the Company.

Section6.  GRANT OF AWARDS

6.1  Eligihility for Award. Awards may be granted only to persons who, at
the time of grant, are Employees or Consultants.

6.2 Grant of Awards, Quarterly Issuance.

(a) The Committee shall, as of the last day of each calendar
quarter, or on the date of any equity event if during a quarter, grant Awards to one or more
Employees or Consultants whom have been previously determined to be eligible for
participation in the Plan in accordance with the provisions of Section 6.1

(b}  The number of Options granted pursuant to a quarterly Award
to a participating Optionee shall be equal to 30% of the cumulative cash compensation paid
to the Employes or Consultant during the calendar quarter, or up to and including the date of
any equity event if during a quarter, divided by the Fair Market Value Price on the last day
of that quarter.

[(&] If an Employee or Consultant is no longer employed or
otherwise providing services to the Company or an Affiliate as of the last day of a subject
calendar quarter, no Award shall be made to such Employee or Consultant.

d) Discretionary or "True Up™ Awards: At the sole discretion of
the Committee, supplemental Award(s) may be granted to all Optionees in order to equalize
discrepancies that may periodically arise between crowdfunding prices used to determine the
amount of previous Awards versus prices determined through External Valuation Events.

6.3  Relinguishment of Pror Equity. All Optionees agree that entry into
the plan, and any Award granted pursuant to this Plan, are both expressly conditioned upon the

relinguishment, forfeiture, and cancellation of any and all right, title, or interest in any equity
or common shares in the Company which were or may have been issued to them at any time
prior to June 1, 2021, and agree unconditionally to hold the Company harmless with respect to
the relinquishment, forfeiture, and cancellation of all such shares. At the sole discretion of the
Committee, additional Awardis) may be granted as of the effective date of the Plan, in
recognition of any relinguishment made by an Optionee pursuant to this Section 6.3.

Section 7. STOCK OPTIONS

7.1 Option Perjod. The term of each Option will be as specified by the
Committee at the date of grant.

7.2 Vesting. AnOption will vest andfor be exercisable in whole or in part
and at such times as determined by the Committee and set forth in the Motice of Grant. The
Committee in its discretion may provide that an Option will be vested or exercisable upon (1)
the attainment of one or more performance goals or targets established by the Committee,
which are based on (i) the price of a share of Common Stock, (i) the Company's eamings per
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share, (iii) the Company’s market share, {iv) the market share of a business unit of the Company
designated by the Committee, {v) the Company's sales, {vi) the sales of a business unit of the
Compamny designated by the Committee, (vii) the net income (before or after taxes) of the
Compamny or a business unit of the Company designated by the Committee, {vili) the cash flow
return on investment of the Company or any business unit of the Company designated by the
Committee, (ix) the earnings before or after interest, taxes. depreciation, and/or amortization
of the Company or any business unit of the Company designated by the Committee, (x) the
economic value added, or (xi) the return on stockholders’ equity achieved by the Company;
(2} the Optionee’s continued employment as an Employee with the Company or continued
service as a Consultant for a specified period of time; (3} the occurrence of any event or the
satisfaction of any other condition specified by the Committee in its sole discretion; or (4) a
combination of any of the foregoing.  Each Option may, in the discretion of the Committee,
have different provisions with respect to vesting and/or exercise of the Option.

13 Notice of Grant.

(a) Each Award to an Optionee will be evidenced by a Notice of
Grant in such form and containing such provisions not inconsistent with the provisions of the
Plan as the Committee from time to time will approve. The terms and conditions of the Options
and respective Notices of Grant need not be identical. Subject to the consent of the Optionee,
the Committes may, in its sole discretion, amend an outstanding Notice of Crant from time to
time in any manner that is not inconsistent with the provisions of the Plan (including, without
limitation, an amendment that accelerates the time at which the Option, or a portion of the
Option, may be exercisable).

(b)  The Notice of Grant will indicate, at a minimum, (1) the
effective date of the Award, (2) the Fair Market Value Price, on such date, of the Common
Stock which would be acquired upon exercise of the Options; (3) the Strike Price (exercise
price) of the Options; (4) the vesting schedule, if any; and (5) the expiration date, if any.

{c)  An Option Agreement may provide for the payment of the
Strike Price, in whole or in part, by the delivery of a number of shares of Common Stock (plus
cash if necessary) having a fair market value equal to such Strike Price. Moreover, an Option
Apreement may provide for a “cashless exercise” of the Option through procedures
safisfactory to, and approved by and in the sole discretion of, the Committee. Generally, and
without limiting the Committee’s absolute discretion, a “cashless exercise” will only be
permitted at such times in which the shares underlying this Option are publicly traded.

74  Option Price. The Strike Price at which a share of Common Stock may
be purchased upan exercise of an Option shall equal the Fair Market Value Price.

75  Exercse of Option.

(a) The Option shall be exercisable cumulatively according to the
vesting schedule, if any, set out in the Notice of Grant.  If the Notice of Grant indicates that
the Option is fully vested upon grant, such Option may be exercised at any time, subject to any
other applicable restrictions.
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(b)  The Option may not be exercised for a fraction of a Common
Stock.

(c) In the event that the Optionee ceases to be an Employee or
Consultant, the exercisability of this Option is governed by Sections 7.8 below, subject to the
limitations contained in this Section 7.5.

(d)  In no event may the Option be exercised after the expiration
date set forth in the Notice of Grant.

(e}  The Option shall be exercisable by written notice to the
Compamy. The Exercise Notice shall state the number of Common Stock for which the Option
is being exercised, and such other representations and agreements with respect to such shares
of Common Stock as may be required by the Company pursuant to the provisions of the
Plan. The Exercise Notice shall be signed by Optionee and shall be delivered in person or by
certified mail to the Secretary of the Company or such other authorized representative of the
Comparmy. The Exercise Notice shall be accompanied by payment of the Exercise Price,
including payment of any applicable withholding tax. No Common Stock shall be issued
pursuant to the exercise of an Option unless such issuance and such exercise comply with all
relevant provisions of law and the requirements of any stock exchange upon which the shares
my then be listed. Assuming such compliance, for income tax purposes the shares shall be
considered transferred to Optionee on the date on which the Option is exercised with respect
to such shares.

il The Option may not be exercised until the Plan has been
approved by the Directors and, if required under applicable law and the Company's governing
documents, the stockholders of the Company. If the issuance of Common Stock upon such
exercise or if the method of payment for such Common Stock would constitute a violation of
any applicable federal or state securities or other law or regulation, then the Option may also
not be exercised. The Company may require Optionee to make any representation and
warranty to the Company as may be required by any applicable law or regulation before
allowing the Option to be exercised.

Optiones hereby agrees that if so requested by the Company or
any representative of the underwriters (the “Managing Underwriter”) in connection with any
registration of the offering of any securities of the Company under the Securities Act of 1933,
as amended (the *Securities Act”), Optionee shall not sell or otherwise transfer any Common
Stock or other securities of the Company during the 180 day period {or such longer period as
meay be requested in writing by the Managing Underwriter and agreed to in writing by the
Company) (the “Market Standoff Period”) following the effective date of a registration
staternent of the Company filed under the Securifies Act; provided, however, that such
restriction shall apply only to the first registration statement of the Company to become
effective under the Securities Act that includes securities to be sold on behalf of the Company
to the public in an underwritten public offering under the Securities Act. The Company may
impose stop transfer instrections with respect to securities subject to the foregoing restrictions
until the end of such Market Standoff Period and these restrictions shall be binding on any
transferee of such shares. Notwithstanding the foregoing, the 180-day period may be extended
for up to such number of additional days as is deemed necessary by the Company or the
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Managing Underwriter to continue coverage by research analysts in accordance with NASD
Rule 2711 or any successor rule.

78  Method of Payment. Payment of the Exercise Price shall be by any
of the following, or a combination thereof, at the election of the Optiones:
(@ cash;

)  check;

(c)  with the consent of the Board, a full recourse promissory note
bearing interest (at no less than such rate as is a market rate of interest and which then precludes
the imputation of interest under the Codg), payable upon such terms as may be prescribed by
the Board and structured to comply with applicable laws;

{d)  with the consent of the Board, property of any kind which
constitutes good and valuable consideration:

(e}  following amy Public Offering, with the consent of the Board,
delivery of a notice that the Optionee has placed a market sell order with a broker with respect
to Shares then issuable upon exercise of the Option and that the broker has been directed to
pay a sufficient portion of the net proceeds of the sale to the Company in satisfaction of the
aggregate Exercise Price; provided, that payment of such proceeds is then made to the
Comparny upon settlement of such sale; or

{f) with the consent of the Board, any combination of the foregoing
methods of payment.

7.7  Stockholder Rights and Privileges. The Optionee will be entitled to
all the privileges and rights of a stockholder only with respect to such shares of Common Stock
as have been purchased under the Option and for which certificates of stock have been
registered in the Optionee’s name.

18 Foll Ceszation of Services

(a)  If Optionee ceases to be an Emploves or Consultant (other than
by reason of Optionee’s death or disability), Optionee may exercise the Option until the
expiration date set out in the Notice of Grant, to the extent the Option was vested on the date
on which Optionee ceases to be an Employee or Consultant. To the extent that the Option is
not vested on the date on which Optionee ceases to be an Employee or Consultant, or if
Optionee does not exercise this Option within the time specified herein, the Option shall
terminate.

(b)  If Optiones ceases to be an Employee or Consultant as a result
of his or her death or disability, Optionee may exercise the Option to the extent the Option was
vested at the date on which Oiptiones ceases to be an Employee or Consultant, but only within
twelve {12) months from such date (and in no event later than the expiration date of the term
of this Option as set forth in the Notice of Grant). To the extent that the Option is not vested
at the date on which Optionee ceases to be an Employee or Consultant, or if Optionee does not
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exercise such Option within the time specified herein, the Option shall terminate.
Section8.  RECAPITALIZATION OR REORCANIZATION

8.1  No Effert on Board's or Stockholders” Power. The existence of the
Plan and the Awards granted under the Plan will not affect in any way the right or power of the
Board or the stockholders of the Company to make or authorize (1) any adjustment,
recapitalization, reorganization, or other change in the Company's capital structure or its
business, (2} any merger, share exchange, or consolidation of the Company or anmy
subsidiary, (3) any issue of debt or equity securities ranking senior to or affecting Common
Stock or the rights of Common Stock, (4) the dissolution or liquidation of the Company or
any subsidiary, (5) any sale, lease, exchange, or other disposition of all or any part of the
Company's assets or business, or {6) any other corporate act or proceeding.

82  Adjusiment in the Event of Stock Su Consolidation, or
Dividend. The shares with respect to which Options may be granted are shares of Common
Stock as presently constituted, but if, and whenever, prior to the expiration of an Option
theretofore granted, the Company will effect a subdivision or consolidation of shares of
Common Stock or the payment of a stock dividend on Common Stock without receipt of
consideration by the Company, the number of shares of Commeon Stock with respect to which
such Option may thereafier be exercised (1) in the event of an increase in the number of
outstanding shares, will be proportionately increased, and the purchase price per share will
be proportionately reduced. and (2) in the event of a reduction in the number of outstanding
shares, will be proportionately reduced, and the purchase price per share will be proportionately
increased, without changing the aggregate purchase price or value as to which outstanding
Awards remain exercisable or subject to restrictions. No fractional share resulting from such
adjustment shall be issued under the Plan.

(a) If the Company recapitalizes, reclassifies its capital stock, or
otherwise changes its capital structure (a “recapitalization”), the number and class of shares
of Common Stock covered by an Option theretofore granted will be adjusted so that such
Option will thereafter cover the number and class of shares of stock and securities to which the
Optionee would have been entitled pursuant to the terms of the recapitalization if, immediately
prior to the recapitalization, the Optionee had been the holder of record of the number of shares
of Common Stock then covered by such Option.

(b} If a Corporate Change ocours, then no later than (1) 10 days
after the approval by the stockholders of the Company of a Corporate Change, other than a
Corporate Change resulting from a person or entity acquiring or gaining ownership or control
of more than 50% of the outstanding shares of the Company’s voting stock, or (2) 30 days after
a Corporate Change resulting from a person or entity acquiring or gaining ownership or control
of more than 50% of the owtstanding shares of the Company's voting stock, the Committee,
acting in its sole discretion and without the consent or approval of any Optionee, will effect
one or more of the following alternatives, which altematives may vary among individual
Optionees and which may vary among Options held by any individual Optionee:
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(i} Accelerate the vesting of any Options (or any portion of
amy Option) then outstanding;

(ii) Accelerate the time at which some or all of the Options
{or any portion of the Options) then outstanding may be exercised so that such Options (or any
portion of such Options) may be exercised for a limited period of time on or before a specified
date (before or after such Corporate Change) fixed by the Committee, after which specified
date all unexercised Options and all rights of Optionees under such Options will terminate;

{iii) Require the mandatory surrender to the Company by
selected Optionees of some or all of the outstanding Options (or any portion of such Options)
held by such Optionees (irespective of whether such Options (or any portion of such Options)
are then vested or exercisable under the provisions of the Plan) as of a date, before or after such
CorporateChange, specified by the Committee, in which event the Committes will then cancel
such Options {or any portion of such Options) and cause the Company to pay each Optionee
an amount of cash per share equal to the excess, if any, of the Change of Control Value of the
shares subject to such Option over the exercise price(s) under such Options for such shares;

{iv)  Make such adjustments to Options (or any portion of
such Options) then outstanding as the Committee deems appropriate to reflect such Corporate
Change (provided, however, that the Committee may determine in its sole discretion that no
adjustment is necessary to one or more Options (or any portion of such Options) then
outstanding); or

(v} Provide that the number and class of shares of Common
Stock covered by an Option (or any portion of such Option) theretofore granted will be
adjustedso that such Option will thereafter cover the number and class of shares of stock or
other securities or property (including, without limitation, cash) to which the Optionee would
have been entitled pursuant to the terms of the agreement of merger, consolidation, or sale of
assets or dissolution if, immediately prior to such merger, consolidation, or sale of assets or
dissolution, the Optionee had been the holder of record of the number of shares of Common
Stock then covered by such Option.

84  Change of Control Value. For purposes of Section 8.3(bj (iii) above,
the “Change of Control Value™ will equal the amount determined in one of the following

clauses, whichever is applicable:

{a)  The per share price offered to stockholders of the Company in
any such merger, consolidation, sale of assets, or dissolution transaction;

(b)  The price per share offered to stockholders of the Company in
any tender offer or exchange offer whereby a Corporate Change takes place; or

(c) If such Corporate Change occurs other than pursuant to a tender

or exchange offer, the fair market value per share of the shares into which such Options being
surrendered are exercisable, as determined by the Committee as of the date determined by the
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Committee to be the date of cancellation and surrender of such Options.

In the event that the consideration offered to stockholders of the Company in any transaction
described in this Section 8.4 or in Section 8.3, above, consists of anything other than cash, the
Committee will determine in its discretion the fair cash equivalent of the portion of the
consideration offered that &s other than cash.

85  Oiher Adiystmepts In the event of changes in the outstanding
Common Stock by reason of recapitalizations, mergers, consolidations, reorganizations,
liquidations, combinations, split-ups, split-offs, spin-offs, exchanges, issuances of rights or
warrants, or other relevant changes in capitalization or distributions to the holders of Common
Stock occurring after the date of grant of any Awand and not otherwise provided for by this
Section, (1) such Award and any agreement evidencing such Award will be appropriately
adjusted by the Committee as to the number and price of shares of Common Stock or other
consideration subject to such Award, without changing the aggregate purchase price or value
asto which ootstanding Awards remain, and (2) the aggregate number of shares available under
the Plan and the maximum number of shares that may be subject to Awards to any one
individualwill be appropriately adjusted by the Commitiee, whose determination will be
conclusive and binding on all parties.

8.6  Stockbolder Action If any event giving rise to an adjustment provided
for in this Section requires stockholder action, such adjustment will not be effective until such
stockholder action has been taken.

87 Adjustment upon Certain External Valuation Events.

(a) In the event that the External Valuation Price is less than the
Strike Price of any previous Awand, additional Options shall be granted to the Optionees in
accordance with Section 8.7 (b). If the External Valuation Price is greater than the Strike Price,
there will be no adjustment.

(k) Awards pursuant to this Section 8.7 shall grant a number of
additional Options calculated as follows: the excess of the Strike Price over the External
Valuation Price, divided by the External Valuation Price.

88  Section 409A. No non-compliant Awards or Adjustment(s). The
Company intends that all Awards will be in strict compliance with the requirements of Section

409A of the Code, meaning that Awards will not give rise to a taxable event as of the date of
grant. No adjustments or supplemental Awards shall be granted by the Committes that would
subject an Award to income taxation pursuant to Section 409A. For the removal of doubt, no
Options shall be granted that could be construed as being “in the money” as of the date of grant,
meaning no economic benefit would be derived by an Optionee through the exercise of the
options immediately after they are granted.

Sections.  AMENDMENT AND TERMINATION OF THE PLAN

9.1  Terminafion of Plan. The Board in its discretion may terminate the
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Plan at any time with respect to any shares of Common Stock for which Awards have not
theretofore been granted.

92 Amendment of Plan. The Board will have the right to alter or amend
the Plan or any part of the Plan from time to time; provided that no change in amy Award
theretofore granted may be made that would impair the rights of the Optionee without the
consentof the Optionee; and provided, further, that the Board may not, without approval of
the stockholders, amend the Plan to (1) increase the maximum aggregate number of shares that
may be issued under the Plan, (2) change the class of individuals eligible to receive Awards
under the Plan, or (3) otherwise modify the Plan in a manner that would require shareholder
approval underapplicable exchange rules and under the Code.

Section 10.  MISCELLANEOUS

10.1 No Right To An Award Neither the adoption of the Plan nor any
action of the Board or of the Committee will be deemed to give an Employee or Consultant
amy right to be pranted an Option, or any other rights under the Plan except as may be evidenced
by an Option Agreement or Notice of Grant, and then only to the extent and on the terms and
conditions expressly set forth in such Agreement.

10.2  Unfunded Plan. The Plan will be unfunded. The Company will not be
required to establish any special or separate fund or to make any other segregation of funds or
asseds to insure the payment of any Award.

103 No Employment/Consulting™embership Rights Conferred.
Nothing contained in the Plan will (1) confer upon any Employes or Consultant any right with
respect to continuation of employment or of a consulting, advisory, or other non-commeon law
refationship with the Company or any subsidiary or (2) interfere in any way with the right of
the Company or any subsidiary to terminate any Employee's employment or any Consultant’s
consulting, advisory, or other non-common law relationship at any time.

104 Compliance with Other Laws. The Company will not be obligated to
issue any Common Stock pursuznt to any Award granted under the Plan at any time when the

shares covered by such Award have not been registered under the Securities Act of 1933, as
amended, and such other state and federal laws, rules, or regulations as the Company or the
Committee deems applicable and, in the opinion of legal counsel to the Company, there is no
exemption from the registration requirements of such kyws, rules, or regulations available for
the issuance and sale of such shares. No fractional shares of Common Stock will be delivered,
nor will any cash in liew of fractional shares be paid.

105 Withholding. The Company will have the right to deduct or cause to
be deducted in connection with all Awards any taxes required by law to be withkeld and to
reqquire any payments required to satisfy applicable withholding obligations.

106 No RBestriction on Corporate Acfion MNothing contained in the Plan
will be construed to prevent the Company or any subsidiary from taking any corporate action
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that is deemed by the Company or such subsidiary to be appropriate or in its best interest,
whether or not such action would have an adverse effect on the Plan or amy Award made under
the Plan. No Employee, Consultant, beneficiary, or other person will have any claim against
the Company or any subsidiary as a result of any such action.

10.7 Restrictions on_Transfer. An Award will not be transferahle
otherwise than (1) by will or the laws of descent and distribution or (2) with the consent of the
Committes.

10.8  Severability. If one or more provisions of the Plan are held to be
unenforceable under applicable laws, then (1) such provision shall be excluded from this Plan,
(ii) the balance of the Plan shall be interpreted as if such provision were so excluded and (iif)
the balance of the Plant shall be enforceable in accordance with its terms.

10,9 Governing Law. The Plan will be construed in accordance with the
laws of the state of Delaware.

Acknowledged as of the date first above written:

ATLIS MOTOR VEHICLES, INC. OPTIONEE

e - !
e By: ﬂw ﬁ) )
Mame:  Mark Hanchett Name: Annie Pratt

Title:_Chief Executive Officar
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ATLIS MOTOR VEHICLES, INC.
NOTICE OF STOCK OPTION GEANT

Pursuant to its Stock Option Plan, as amended from time to time (the “Plan™), Atlis Motor
Vehicles, Inc. a Delaware corporation (the “Company™), zrants to Annie Pratt (“Optionee™), an option to
purchase a mumber of shares of the Company’s Common Stock as set forth in detal below pursuant to the
terms and conditions of the Plan. Unless otherwiza defined herem, the tevms defined in the Plan shall have
the same defined meanings herein.

Optionee: Anma Pratt
Drate of Grant- August 24, 2021
Total Number of Shares

Acquirable: 11,821 696

Farr Market Value of Shares

on Date of Grant: $3.24

Strike Price: $3.24

Total Strike Price: $97.410,775.04
Vesting :

- 5,671 695 options vest on 824/21
- 150,000 options vesting monthly on the first of the month startmg 91/21 through 12/1/24
Expiration Date: Jamary 1, 2100

Optionee acknowledzes receipt of a copy of the Plan and represents that he or she 15 familiar with the
termes and provisions thereof. Optionee specifically acknowledges that he or she has relmgquished any and
all rights, title or interest m any equity m the Company which may have been issued to him or her at amy
time prior to Janmary 1, 2021. Optionee hereby accepts thns Ophon subject to all of the terms and
provisions of the Plan Optionee has reviewed the Plan and this Option m their entivety, has had an
opportumty to obtan the advice of counsel prior to executmg this Option and folly understands all
provisions of the Option. Optionee heteby aprees to accept as binding, conclusive and fimal all decisions
or interpretations of the Admimistrator upen any questions ansing under the Plan or this Option. Ophones
further agrees to notify the Company upon any changs m the residence address indicated below.

Acknowledgzed:

ATLIS MOTOR VEHICLES, INC. THE OFIIONEE
i —— e i

B}'Z-_ By j@w ﬁ%’l

Mame: Mark Hanchett MName: Amnia Pratt




ATIIS MOTOR VEHICLES INC.
JE28 N Hizley Bd. 116
MESA Arizona 85205

EQEMOF
ASSIGNMFNT OF STOCK

THIS ASSIGNMENT OF STOCK (this “Agreement™) is made and entered into as of 8272021, by and
between Atlis Motor Vehdcles Inc_ (*Assignor™) and Annie Pratt (“Assignee™).

EECITALS

WHEEREAS, Assignor is the owner sand holder of 5,671,685 shares of Class D common stock, par vale
$.0001 per share (the “Shares™), of Atlis Motor Vehicles Inc, a Delaware company (the “Company™); and

WHEEEAS, Assignor wishes to comvey 5,671,595 Class D Shares (the “Conveyed Shares™) o Assiznes.

NOW THEREFORE, for good and valable consideration, the receipt and sufficiency of which are hersby
acknowledged, the parties heteby apree ax follows:

1. Begitals The recitals contained hereinabove are acknowledged by the parties as being troe and comect and
are incorporated by reference hereim.

2. Asgiemment Ascipnor hereby sssigns, sells, conveys, transfers and sets over unio Acsismee, its SUCCESSO0TS
and assigne all ight, title and interest of Assismor n and to the Conveyed Shares, free and clear of all lens, clams,
charges and encumbrances, other than any encumbrances arising from security inferests granted by Assines to
Asziznor in connection with the conveyance of the Comveyed Shares, a5 more fully set forth herein. A ssisnor hereby
represents and warrants to Assipnee that () Assizgnor is the sole legal and beneficial owner of the Comveyed Shares,
() Assignor owns the Conveyed Shares free and clear of all liens, claims., charpes and encumbrances, and
(11} Assipnor has the full power and suthority to assign sell, comvey, transfer and sef over to Assipnes all of
Assizmor’s right, title and interest in and to the Conveyed Shares, and no spproval or consent of amy person, court or
other governmental swthority or agency is required in connection with this Aprecment.

4 =

{2) Entire Argeement This Apreement contains the entire agreement of the parties hereto with respect to
the subject matier hereof and the transactions conternplated herein and supersedes all prior understandmgs and
agrepments (oral and written) of the parties with respect to the subject matter heraof.

(b)) Severabality. If amy term or other provision of this A sreement is mvalid . illegal or ncapable of being
enforced by amy mle of law or public policy, all other conditions and provisions of this Apreement shall neverthalass
remain in full force and effect so long as the economic or legsl substance of the transactions contemplated hereby is
it affected in any mamer adverse to any party. Upon such determination that awy term or other provision is imvalid,
illegal or incapable of being enforced | the parties hereto shall nepotiste in good faith to modify this A Freement so as
to effect the original intent of the parties s closely as possible in an accepeable manner to the end that the
transactions contemplated hereby are fulfilled to the preatest extent possible.

{c) This Agresment chall be governed by and construed in accordsnce with the
lamys of the State nfﬂmmnapphublemmnnmmadeatﬂmbepuﬁmnad in that State. Venme of sny action

arising ont of thiz Azresment shall lie exchisively in Maricopa County, Arizona.

() Further Actions. Acsipnor agress to execnte such addition dociments, stock powers and lesters of
direction 35 may be necessary to effect the assignment contermnplated heralry.

{Signature Page to Follow}




IN WITNESS WHEREODF, Assipnor and Assiznes have caused this Assizmment to be duly execured as of
the date first above writhen.

ASSIGNOR: ASSIGNEE:

_—

B el Vi b

Wark Hanchest, Chief Executive Officer, Director Annie Prat, President, Director




AT IS

METODY YESICRLER

THURSDAY, JULY 30, 2020

Dear Benoit,

ATLIS MOTOR WEHICLES is pleased to offer you the Full-Time position of Lead Engineer. The
starting salary offered for this position is $140,000.00 per year, paid bi-weekly, every other

Friday. Direct deposit is available. Your start date with ATUS 15 on September 1, 2020 or later
depending upon employment authorization. This offer will expire at 5:00pm on July 27, 2020.

Stock Compensation:

30,000 common stock shares

Stock shares will be vested over a penod of 3 years
09/02/2021 - 10,000.00 shares issued
09/02/2022 - 10,000.00 shares issued
09/02/2023 - 10,000.00 shares issued

ATLIS offers unlimited paid vacation and sick leave. Prior to taking paid vacation and sick leave,
pleaze coordinate with your direct manager or supervisor to ensure that all relevant tasks and
deliverables are appropriately re-assigned or completed prior to departure for your time off.

ATLIS offers health, dental, and life insurance. ATLIS does not currenthy have a retirement plan.
ATLIS is expected to begin offering retirement plans in 2021

Please note that your employment with the Company is for no specified period, and constitutes
*“at will® employment. As a result, you are free to resign at any time, for any reason or for no
reason. Similarhy, the Company is free to terminate its employment relationship with you at any
time, with or without cause.

On your first day of employment, you will be provided with additional information about the
objectives and policies, benefit programs, and general employment conditions. To fulfill federal
identification requirements, you should bring documentation to support your identity and
eligibility to work in the United States.




We are pleased to have you join the ATLIS ! If you have any questions, please do not hesitate to
contact us at mark@atlismotorvehicles.com . We look forward to working with you in the
future, and hope you will find your employment at ATLIS a rewarding experience.

Offer Letter Acceptance
| have read and accept this offer of employment:

07/30/2020

Benoit le Bourgeois Diate
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STOCK OPTION PLAN
of

ATLIS MOTOR VEHICLES, INC.
Dated and effective as of

January 1, 2021
Section 1. PURPOSE

11 Purpose. The purpose of the Aflis Motor Vehicles, Inc. Stock Option
Plan (the “Plan™) is to enable Atlis Motor Vehicles, Inc, a Delaware corporation (the
“Company™), to better attract retain and incentivize key employees andior consultants,
through the potential to acquire equity ownership in the company on an engomg basis.
Section2.  DEFINITIONS

21  Definitions. Whenever the following capitalized words or phrases are
used, the following defimitions will be applicable throughout the Plan, wmless specifically
(a) “1934 Act” means the Secunties Exchange Act of 1934, as

_ o (t)  “Affihate™ means, with respect to any person, any other person
directly or ndirectly confrolling, controlled by, or under common control with such other
person

amended

{c)  “dward” means, individually or collectively, amy Option
(d) “Beard”means the board of directors of the Compamny.

(e)  “Change of Control Value™ means the amoumt defermined m
accordance with Section 8.4

i “Code™ means the Intemnal Reverme Code of 1986, a5 amended
Reference n the Plan to any section of the Code will be deemed to include any amendments
Of successol provisions to such section and any regulations under such section

“Committes™ means a committee of the Board that is selected
by the Board as provided in Sechon 4.1
()  “Common Stock™ means the commen stock of the Company or
any secumty into which such common stock may be changed by reason of any transaction or
event of the type described in Section 8.

(1) “Company”™ means Atlis Motor Vehicles, Inc., a Delaware
corporation
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i “Consultant™ means any person who is not an Employes and
who 15 providing services to the Company or any Affiliate as an advisor, consultant, or other
non-common law enployee.

iy k)  “Corporate Change” means either (i) the Company not
contimung as the surviving entity in any merger, share exchange, or consclidation (or survives
only as a subsidiary of an entity), (ii) within a 12 month period. the Company sells, leases, or
ﬂchnﬁuagﬁhﬂhm,mmhﬁnge,aﬂmmbﬂaﬂnlbfaﬂoﬁhaﬁehhmynﬂﬁ
or enfity, (i) within a 12 month, peniod any person or entity. including a “group” as
mﬂen[}htedbySectmnlS{d}B)afﬂr 1934Act,anqmrﬁm'gmnsnwna:hlpmomtmi
{incliding, without imitation, power to vote) of more than 50% of the outstanding shares of
the Company’s voting stock (based upon voting power), or (iv) at such time as the Company
becomes a reporting company under the 1934 Act, as a result of or In connection with a
contested election of Directors, the persons who were Directors of the Company before such
elechmmmcomhmteam;mtjrofﬂtmrd,mmded,hmwﬁ that a Corporate
Change will not mchode (A) any recrgamzation, merger, consolidation sale, lease, exchange,
mmmmmmhmh&isowyﬂnmmdmmmmhawhdl}r

owned, directly or indirectly. by the Conpany mmmediately prior to such event or (B) the
consummation of any transaction or series of infegrated transactions immediately

which the record holders of the voting stock of the Company mmediately prnior to such
transaction of series of transactions continue to hold 50% or more of the voting stock (based
upon volng power) of (1) amy entity thatowns, directly or indirectly, the stock of the
Company, (2) any entity with which the Companyhas merged. or (3) any entity that owns an
entity with which the Company has merged.

o “Drrector” means (1) an mdwidual elected to the Board by the
stockholders of the Company or by the Board under applicable corporate law who either is
serving on the Board on the date the Plan 1s adopted by the Board or is elected to the Board
after such date and (i1) for purposes of and relating to eligibility for the grant of an Award, an
individual elected to the board of directors of any parent or subsidiary corporation (as defined
in section 424 of the Code) of the Company.

(m} “Employee or Consultant™ means any person providing
services to the Company as either an employee of or consultant to the Company or amy

subsidiary corporation (as defined i sechon 424 of the Code).

(m) “External Valuation Event” means a capital raising or other
event resulfing in an independent valuation of the Company.

(o) “External Faluafion Price™ means fair market valoe of a share
of Common Stock, as determuined in the External Valuation Event.

(g}  “Fair Market Value Price™ means, as of any specified date,
either the closing price of a share of Common Stock, if it is traded on the National Market
System of the NASDAQ or a national securhes exchange, or the closine crowd-fimded price
pet share of Common Stock.

{q) “Noifice of Grant” means a wotten notification sent to the
Optionee for each Award, outhmimg the mam details of the Award
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) “Opfion™ means an option to acquire one share of Common
Stock, granted mmder this Plan.

(s) “Optionee”™ means an Employee or Consultant who has been
or 1s eligible to be granted an Award

(t) “Plan” means the Atlis Motor Vehicles, Inc. Stock Option
Plan, az amended from time to time.

(1}  “Rule 16b-3" means SEC Rule 16b-3 prommigated umder the
1934 Act. as such may be amended from time fo time, and any successor mile,
orstatute fulfilling the same or a similar fimetion.

(v) “Section 4094" means Section 4094 of the Code.

(w)  “Strike Price” means the Fair Maket Value Price, as
determimed as of the date of each Award. and is the Option exercise price.

22  Number and Gender Wherever appropriate in the Plan. words nsed
in the singular will be considered to include the phmal, and words used in the phoral
will be considered to include the singular. The masculine gender, where appearmg i the
Plan, will bedeemed to include the feninine gender.

2.3  Headings. The headings of Sections and Subsections in the Plan are
included solely for convemence, and, if there 1s amy conflict between such headings and the
textof the Plan, the text will control. All references to Sections and Subsections are to this

Sectiond.  EFFECTIVE DATE AND DURATION OF THE PLAN

31  Effective Date. The Plan will become effective on the date above first
wnitten. after adoption of a duly authorized and executed resolution of the Board of Directors.

3.2  Duration of Plap The Plan will remain in effect umtil all Options
gta;iedmderﬂneﬂmhawbmexadmiforﬁei&immﬁsﬁnmd,saﬁsﬁndm
expired.

Section 4. ADMINISTRATION

41  Composition of Committee. The Plan will be admimstered by a
committes of, and appointed by, ﬂmBuard.[uﬂ:eahmcftbeBnmﬁsappmuﬁnﬂﬂafmnh
Conmmittee to admimister the Plan, the Board will serve as the Committes. N
ﬁ}mgmng,ﬁummdaﬂaﬂ:ﬁih‘hﬂmonwhmhﬂxﬁupmybecmsa p.ﬂ:hc}yha]d

" (as defined in section 162(m) of the Code and applicable nferpretive
umderthe Code), the Plan will be admimisterad by a committee of, and appoimted by, the Board
that will be comprised solely of two or more outside Directors (within the meaning of the term
“putside directors™ as used i section 162(m) of the Code and applicable mierpretive authority
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under the Code and within the meaming of “MNon-Employes Director” as defined in Fule 16k
3

4.2  Powers Subject to the express provisions of the Plan the Conmittee
will have authomty, in its discretion, to deternmne which Employees or Consultants will
recerve an Award, the fime or times when such Award will be made, and the mmmber of shares
to be subject to each Option. In making such determinations, the Committes will take mto
account the nature of the services rendered by the respective Employees or Consultants, their
present and potential contribution to the Company’s success, and such other factors as the
Committee i its discretion will deem relevant.

43  Additional Powers. The Conmmttes will have such additional powers
as are delegated to it by the other provisions of the Plan. Subject to the express provisions of
the Plan. thus will include the power (1) to construe the Plan and the respective agreements
executed under the Plan, (2) to prescribe rules and regulations relating to the Plan, (3) to
determine the terms, restricions, and provisions of the agreement relating to each Award, and
{4) to make all other determninations necessary or advisable for administering the Plan. The
Conmmttee may correct any defect, supply any cnmussion, or reconcile any inconsistency in the
Plan or in any agreement relatime to an Award in the manmer and to the extent it will deem
expedient to carry it info effect. The determinations of the Committes on the matters referred
toin this Section will be conclusive and binding on all persons.

44  Limitation of Liability. The Committee and each member thereof
shall be enfitled to, in good farth, rely or act upon any report or other information firrmshed fo
him or her by any officer or employee of the Company or an Affiliate, the Company’s legal
counsel, mdependent auditors, consultants or any other agents assisting in the administration
of this Plan. Members of the Committee and any officer or employee of the Company or an
Affihate acting at the direction or on behalf of the Commmuttee shall not be personally Liable for
any action or determimation taken or made in good faith with respect to this Plan, and shall to
the fullest extent permitted by law, be indemmified and held harmless by the Compamy with
respect to any such action or determimation.

Section 5.  STOCKSURJECT TO THE PLAN

51  Stock Offered Subject to the hnmtations set forth in Section 5.2, the
stock to be offered pursuant to the grant of an Award may be (1) authonzed but umissued
Commen Stock or (2) previously 1ssued and outstandmg Conmon Stock reacquired by the
Company. Any of such shares that remain unissued and are not subject to cutstanding Awards
at the termuination of the Plan will cease to be subject to the Plan, but until termnation of the
Plan the Committee will at all times make available a sufficient munber of shares to meet the

requirements of the Plan.

52  Restrictions on Shares. Optionee hereby agrees that shares of
Commen Stock purchased upon the exercise of the Option shall be subject to such terms and
conditions as the Board shall determine in its sole discretion, including, without lmitation,
restrictions on the transferability of shares, and a nght of first refisal n favor of the
with respect to pemuitted transfers of Shares. Such terms and conditions may, in the Board's
sole discretion, be contained n the exercise notice with respect to the Option or in such other
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as the Beard shall determine and which the Optionee hereby agrees to enter into at
the request of the Company.

Section 6.  GRANT OF AWARDS

6.1  Eligibility for Award. Awards may be granted only to persons who, at
the time of grant, are Employees or Consultants.

6.2 Grant_of Awards, Quarterly Issuance.

(a) The Commmittee shall, as of the last day of each calendar
quarter, or on the date of any equity event if during a quarter. grant Awards to one of more
Employees or Consultamts whom have been previously determined to be eligible for
participation i the Plan in accordance with the provisions of Section 6.1.

(t)  The number of Options granted pursuant to a quarterly Award
to a participating Optiones shall be equal to 30% of the cumulative cash compensation paid
to the Employes or Consultant during the calendar quarter, or up to and mcludmg the date of
any equity event if during a quarter, divided by the Fair Market Value Price on the last day
of that quarter.

{c)  If an Employee or Consultant is no longer employed or
otherwise providing services to the Company or an Affiliate as of the last day of a subject
calendar quarter, no Award shall be made to such Employee or Consultant.

(d)  Discretionary or "True Up™ Awards: At the sole discretion of
the Committee, supplemental Award(s) may be granted to all Optionees in order to equalize
discrepancies that may penodically anse between crowdfimdmg pnices used to determume the
ammmt of previous Awards versus prices determined through Fxternal Valuation Events.

Relinquishment of Prior Equity. All Optionees agree that entry into
ﬂlephn,audauyﬁumdgnﬂedpmmﬂhthmﬂm,ﬂebﬂhm&lymn&lﬁum&upm&e
relingushment, forfeiture, and cancellation of any and all night. title, or interest m any equity
of common shares I the Company which were or may have been issned to them at any time
prior to fune 1, 2021, and agree unconditionally to hold the Company hammless with respect to
the relingquishment, ﬂnﬁmm:amdlatonofaﬂmchm At the sole discretion of the
Commuttee, additional Award(s) may be granted as of the effective date of the Plan, in
recognition of any relmegquishment made by an Optionee pursuant to this Section 6.3.

Section 7. STOCK OFPTIONS

7.1  Option Period. The term of each Option will be as specified by the
Commuttee at the date of grant.

7.2 Nesting. AnOption will vest and'or be exercisable m whole or in part
and at such times as determined by the Committee and set forth in the Notice of Grant. The
Commuttee in its discretion may provide that an Option will be vested or exercisable upon (1)
the attainment of one or more performance goals or targets established by the Committee,
which are based on (i) the price of a share of Common Stock, (1) the Company’s eamings per
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share, (1) the Company” s market share. (iv) the market share of a business wmit of the Compamy
dmgmhadbyﬂ:ﬁ(}nmttee (v) the Company’s sales, (vi) the sales of a business umt of the
Company designated by the Commmittee, (vin) the net income (before or after taxes) of the
Company or a business umit of the Company designated by the Conmuttee, (viii) the cash flow
retim on investment of the Conpany or any business wmit of the Company desiznated by the
Commuttee, (x) the eammgs before or after interest, taxes, depreciation. and/or amortization
of the Company or any business umit of the Company designated by the Committee, (x) the
economic value added. or (x1) the return on stockholders” equity achieved by the Compamy;
(2} the Optionee’s confinued employment as an Employee with the Company or continued
service as a Consultant for a specified penod of time; (3) the ocourrence of any event or the
satisfaction of any other condition specified by the Committee i its sole discretion; or (4) a
combination of any of the foreomg.  Each Option may, i the discretion of the Commuttee,
have different provisions with respect to vesting and/or exercise of the Option

73 Motice of Grant.

(a)  Each Award to an Optionee will be evidenced by a Notice of
Grant in such form and containing such provisions not inconsistent with the provisions of the
Plan as the Committee from time to time will approve. The terms and conditions of the Options
and respective Notices of Grant need not be idenfical. Subject to the consent of the Optionee,
the Conmnittee may, i ifs sole discretion, amend an outstanding Notice of Grant from time to
time In any manner that is not mconsistent with the provisions of the Plan (including, without
limitation, an amendment that accelerates the time at which the Option, or a portion of the
Option, may be exercisable).

(b)  The Motice of Grant will mdicate, at a mummum, (1) the
effective date of the Award, (2) the Fair Market Value Prce, on such date, of the Common
Stock which would be acquired upon exercise of the Options; (3) the Stnke Prce (exercise
price) of the Options; (4) the vesting schedule. if any; and (5) the expiration date, if amy.

()  An Option Agreement may provide for the payment of the

Stnke Price, in whole or I part, by the delivery of a mmnber of shares of Common Stock (phis

m&hﬁmmy}havmgafmmketw]maqm]tomﬂ:?ﬂikemm Moreover, an Option

may for a “cashless emercise” nfﬂ:e[)ptoﬂﬂlrmgh;mmdmex

satisfactory to, and approved by and in the sole discretion of, the Commuttee. Generally, and

without lmmting the Commuittee’s absolute discretion, a “cashless exercise™ will only be
permitted at such times in which the shares inderlying fhis Option are publicly traded

7.4  Option Price The Stnke Price at which a share of Common Stock may
be purchased upon exercise of an Opbion shall equal the Fair Market Value Price.

75  Exercise of Option

{a)  The Option shall be exercisable cunmilatively accordmg to the
vesting schedule, if any, set out in the Notice of Grant.  If the Notice of Grant indicates that
ﬂnﬂphonlsﬁlll}rwstedq:mgmﬂ such Option may be exercised at any time, subject to any
other applicable restrictions
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(k)  The Option may not be exercised for a fraction of a Commeon
Stock.

{c) In the event that the Optiones ceases to be an Employee or
Consultant, the exercisability of this Option is govemed by Sections 7.8 below, subject fo the
lImmtations contamed in this Section 7.5.

{d} Innpo event may the Option be exercised after the expiration
date set forth m the Notice of Grant.

{¢) The Option shall be exercisable by wntten notice to the
Company. The Exercise Notice shall state the mmmber of Common Stock for which the Option
18 being exercised, and such other representations and agreements with respect to such shares
of Common Stock as may be required by the Company pursuant to the provisions of the
Plan The Exercise Motice shall be sipned by Ophionee and shall be deliversd in person or by
certified mail to the Secretary of the Company or such other authorized representative of the
Company. The Exercise Notice shall be accompanied by payment of the Exercise Price,
including payment of amy applicable withholdmg tax. No Common Stock shall be issued
pursuant to the exercise of an Option unless such issuance and such exercize comply with all
relevant provisions of law and the requirements of any stock exchange upon which the shares
may then be listed Asmming such compliance, for income tax purposes the shares shall be
considered transfemred to Optones on the date on which the Ophion 15 exercised with respect
to such shares.

(f)  The Option may not be exercised umfil the Plan has been
approved by the Directors and, if required inder applicable law and the Company’s governing
documents, the stockholders of the Company. If the issuance of Common Stock upon such
exercise of if the method of payment for such Common Stock would constifite a violation of
any applicable federal or state securities or other law or regulation, then the Option may also
not be exercised The Company may require Optionee to make any representabon and
warranty to the Company as may be required by any applicable law or regulation before
allowmg the Option to be exercised.

(g0 Optionee agrees that if so requested by the Company or
any representative of the imderwriters (the MmgmgUndawntx“}momImumﬂlau}r
registration of the offenng of any securthies of the Compamy under the Secunties Act of 1933,
as amended (the “Securities Act”), Optionee shall not sell or otherwise transfer amy Common
Stock or other seumities of the Company during the 180 day peried (or such longer period as

may be requested in writing by the Managing Underwriter and agreed to in writing by the
Cempmy}(ﬂt“h[mietShndﬂEPmndjibﬂmmgmeeﬁedwedﬂeofamgmtmm
staternent of the Commpany filed under the Secumties Act; provided, however, that such
restmction shall apply only to the first registration statement of the Conpany to become
effective under the Securities Act that includes secunties to be sold on behalf of the Company
to the public in an ymderwmtten public offenng under the Secumties Act The Company may
impose stop transfer instructions with respect to secunties subject to the foregoing restrictions
umntil the end of such Market Standoff Penod and these restnchons shall be binding on any

transferee of such shares. Notwithstanding the foregoing. the 180-day period may be extended
for up to soch mumber of additional days as is deemed necessary by the Company or the

Puce T




Managing Underwriter to confimee coverage by research analysts in accordance with NASD
Rule 2711 or any successor ule.

76  Method of Pavment. Payment of the Exercise Price shall be by any
of the following, or a combination thereof, at the election of the Optiones:
(@) cash
(b)  check;

(c) with the consent of the Board, a full recourse promissory note
bearing interest (at no less than such rate as is a market rate of inferest and which then prechades
the imputation of mterest under the Code), payable upon such terms as may be prescribed by
the Board and struchured to comply with applicable laws;

{d} with the consent of the Board, property of any kind wiuch
constitutes good and valuable consideration;

(e) followmg amy Public Offermg, with the consent of the Board,
delivery of a notice that the Optionee has placed a market sell order with a broker with respect
to Shares then issuable upon exercise of the Option and that the broker has been directed to
pay a sufficient portion of the net procesds of the sale to the Company in satisfaction of the
aggregate Exercise Price; prowvided that payment of such proceeds is then made to the
Company upon settlement of such sale; or

43] with the consent of the Board, any combination of the foregoing
methods of payment.

7.7  Stockholder Rights and Privileges. The Optionee will be entitled to
all the privileges and nghts of a stockholder onty with respect to such shares of Common Stock
as have been purchased umder the Option and for which certificates of stock have been
registered n the Optionee’s name.

7.8 tion Fi ing Cessation of Services

(a) IfOptonee ceases to be an Employee or Consultant (other than
by reason of Optionee’s death or disability), Optiones may exercise the Option umtil the
expiration date set out in the Notice of Grant, to the extent the Option was vested on the date
on which Optionee ceases fo be an Employee or Consultant. To the extent that the Option is
not vested on the date on which Optionee ceases to be an Emplovee or Consultant, or if

Optionee does not exercise this Option within the time specified herem the Option shall
termimate.

(b) If Optionee ceases to be an Employee or Consultant as a result
of his or her death or disability, Optionee may exercise the Option to the extent the Option was
vested at the date on which Optionee ceases to be an Employee or Consultant, but only within
twelve (12) months from such date (and in no event later than the expration date of the term
of this Option as set forth in the Notice of Grant). To the extent that the Option is not vested
at the date on which Optionee ceases to be an Employee or Consultant, or if Optionee does not
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exercise such Option within the time specified herein, the Option shall termimate.
Section8.  RECAPITALIZATION OR REORCANIZATION

81  NoEffect on Board’s or Stockholders’ Power. The existence of the
Plan and the Awards granted imder the Plan will not affect m any way the nght or power of the
Board or the stockholders of the Company to make or authomze (1) any adjustment
recapitalization, reorganization, or other change in the Company’s capital struchure or its
business, () any merger, share exchange or consolidaton of the Compamy or amy
subsidiary, (3) any issue of debt or equity secumities ranking senior to utaﬂ'ectlngﬂumm
Stock or the nghts of Common Stock. (4) the dissolution or Liquidation of the Conmpany or
any subsdiary, (3) any sale, lease, exchange, or other disposihon of all or any part of the
Company’s assets or business, or () any other corporate act or procesding.

82  Adjusiment in the Event of Stock Subdivision, Consolidation, or
Dividend The chares with respect to which Options may be granted are shares of Common
Stock as presently constifuted, but if, and whenever, pnor to the expration of an Option
theretofore granted, the Compamy will effect a subdivision or consolidation of shares of
Commen Stock or the payment of a stock dividend on Common Stock without receipt of
consideration by the Company, the mumber of shares of Commpon Stock with respect to which
such Option may thereafter be exercised (1) in the event of an increase in the mumber of
outstanding shares, will be proportionately increased. and the purchase price per share will
be proportionately reduced, and (Z) in the event of a reduction m the mumber of outstanding
shares, will be proportionately reduced, and the purchase price per share will be proporticnately
increased, without changing the aggregate purchase price or value as to whch
Awards remain exercisable or subject to restrictions. No fractional share resulting from such
adjustment shall be 1ssued under the Plan.

83

{a)  If the Company recapitalizes, reclassifies its capital stock, or
otherwise changes its capital structure (3 “recapitalization™), the mmber and class of shares
of Common Stock covered by an Option theretofore granted will be adjusted so that such
Option will thereafter cover the mmmber and class of shares of stock and secumities to which the
Optionee would have been enfitled pursuant to the terms of the recapitabzation if, immediately
priot to the recapitalization, the Optionee had been the holder of record of the mmnber of shares
of Common Stock then covered by such Option.

(k) Ifa Corporate Change occurs, then no later than (1) 10 days
afcerﬂleapptmalb}rtheﬂuckhal&m of the Company of a Corporate Change, other than a
Corporate from a person or enfity acqunng of gaming ownership or control
Dfmeﬂﬂniﬂ%uftlemistmﬂmgslmunfﬂtCom;ﬂnysmﬂmgstock or (2) 30 days after
a Corporate Change resulting from a person or entity acquinng or gamms ownership or control
of more than 50% of the outstanding shares of the Company’s voting stock, the Committes,
actng in its sole discretion and without the consent or approval of any Optionee, will effect
one or more of the following altematives, which alternatives may vary among individial

Optionees and which may vary among Options held by any individual Optionee:
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(1) Accelerate the vesting of any Options (or any portion of
amy Opticn) then outstanding:

(1)} Accelerate the time at which some or all of the Ophons
{or any portion of the Options) then outstanding may be exerrised so that such Options (or any
portion of such Options) may be exercised for a linted period of time on or before a specified
date (before or after such Corporate Change) fixed by the Commuttee, after which specified
date all imexercised Options and all nghts of Optionees mder such Options will termmnate;

_ (1}  Require the mandatory surrender to the Company by
selected Optionees of some or all of the oufstanding Options (or any portion of soch Options)
held by snch Optionees (irespective of whether such Options (or any portion of such Opticns)
are then vested or exercisable umder the provisions of the Plan) as of a date, before or after such
CaorporateChange, specified by the Committee, in which event the Commmttes will then cancel
such Options {(or any portion of such Options) and cause the Company to pay each Optionee
an amoumt of cash per share equal to the excess, if any, of the Change of Control Value of the
shares subject to such Option over the exercise price(s) under such Options for such shares;

(iv)  Make such adjustments to Options (or any pertion of
such Options) then outstanding as the Committee deems appropriate to reflect such Corporate
Change (provided however, ht!heGnmtbemy:hﬁmmmltsmlﬁdmﬂeﬁm&mtm
adjustment is pecessary to ome or more Options (or any portion of such Options) then
outstanding); or

1]

) Prowvide that the mumber and class of shares of Common
Stock covered by an Option (or any portion of such Option) theretofore granted will be
adjustedso that such Option will thereafter cover the munber and class of shares of stock or
other securities or property (mcloding, without limitation, cash) to which the Optionee would
have been entitled pursuant to the terms of the agreement of merger, consolidation, or sale of
assets or dissolution if, immediately prior to such merger, consolidation, or sale of assets or
dissolution, the Optiones had been the holder of record of the mmmber of shares of Conmon

8.4  Change of Control Value For purposes of Section 8. 3(b)(ii1) above,
the “Change of Confrol Vahie™ will equal the amount determined in one of the following
clauses, whichever is apphicable:

{a)  The per share price offered to stockholders of the Company m
any such merger, consolidation, sale of assets, or dissolution transaction;

The price per share offered to stockholders of the Company I
mytmda’uﬁamexdﬂngenfﬁzwhﬂehya%pmawﬂmngehkﬁplmm

(c)  If such Corporate Change ocours other than pursuant to a tender
of exchange offer, the fair market value per share of the shares into which such Options being
surrendered are exercisable, as determmed by the Commnittee as of the date deternuined by the
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Conmmttee to be the date of cancellation and swrrender of such Options.

In the event that the consideration offered to stockholders of the Company in any transaction
described m this Section 8.4 or in Section 8.3, above, consists of anything other than cash, the
Committee will detemmine in its discretion the fair cash equivalent of the portion of the
consideration offered that is other than cash.

85  Other Adiystments In the event of changes m the outstanding
Common Stock by reason of recapitahzations, mergers, consolidations, reorganizations,
hepudations, combmations, splitups, split-offs, spin-offs, exchanges. 1ssuances of nghts or
“manix.moﬂnrrdmmmdlauﬁmmpmhzahonmmm&mhnhhxufﬂumn
Stock occumng after the date of grant of any Award and not otherwise provided for by this
Section, (1) such Award and any agreement evidencing such Award will be approprately
adjusted by the Conmittee as to the mmmnber and price of shares of Commeon Stock or other
consideration subject to such Award, without changing the aggregate purchase price or value
asto which cutstanding Awards remam and (2) the aggregate number of shares available imder
the Plan and the maximum mumber of shares that may be subject to Awards to any one
individualwill be appropmately adjusted by the Committee, whose determination will be

conclusive and bindmg on all parties.

86  Stockholder Action If any event giving rise to an adjustment provided
for in this Section requires stockholder action, such adjustment will not be effective until such
stockholder action has been taken.

8.7 Adjustment upon Certain External Valuation Events.

(a) In the event that the External Valuation Price 15 less than the
Stnke Price of any previous Award, additional Options shall be pranted to the Optionees m
accordance with Section 8.7(b). If the Extemnal Valuation Price is greater than the Strike Price,

(b) Awards pursuant to this Section 8.7 shall grant a mmber of
additonal Options caleulated as follows: the excess of the Stnke Pnce over the External
Valuation Pnce, divided by the External Valuation Price.

8.8  Section 409A. No non-compliant Awards or Adjustment(s). The
Company mtends that all Awards will be in stnict comphiance with the requirements of Section
4094 of the Code, meanmg that Awards will not give nise to a taxable event as of the date of
grant. No adjustments or supplemental Awards shall be gramted by the Committee that would
subject an Award to income taxation pursuant to Section 409A For the removal of doubt, no
Options shall be granted that could be constued as being “in the money™ as of the date of grant,
meamng no economic benefit would be denved by an Optionee through the exercise of the

options mmediately after they are granted
Section 9.

9.1  Termination of Plan The Board in its discretion may terminate the
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Plan at amy time with respect to amy shares of Common Stock for which Awards have not
theretofore been granted.

92 Amendment of Plan. The Board will have the night to alter or amend
the Plan or any part of the Plan from time to time; provided that no change in any Award
theretofore granted may be made that would impair the rights of the Optionee without the
consent of the Optionee; and provided, firther, that the Board may not, without approval of
the stockholders, amend the Plan to (1) increase the maxmmm aggregate mmber of shares that
may be 1ssned under the Plan, () change the class of individuals elimble to receive Awards
under the Flan, or (3) othernise modify the Plan m a manner that would requre shareholder
approval underapplicable exchange roles and imder the Code.

Section 10.  MISCELLANEOUS

10.1 No Right To An Award Neither the adoption of the Plan nor amy
achon of the Board or of the Commuttes will be deemed to give an Employee or Consultant

amy nght to'be granted an Option, or any other rights under the Plan except as may be evidenced
b}'anﬂphnnﬁgrmtmﬂmmofﬁrmﬂ; and then only fo the extent and on the ferms and
conditions expressly set forth m soch Agreement.

10.2 Unfunded Plan The Plan will be infimded The Company will not be
required to establish any special or separate fimd or to make any other segregation of fimds or
assets to insure the payment of any Award

NuﬂnngomﬂuuedmﬂmPhnmﬂﬂ}cmﬁHq)mmyEqﬂowemCmmlmmnghtmﬂl
respect to continuation of employment or of a consulting, advisory, or other non-conmon law
relationship with the Company or any subsidiary or (3) imterfere m any way with the nght of
&&mmmmﬁ&mh@aﬁmf@h}msmh}mﬂmmy&mﬂﬂs
consulting. advisory, or other non-common law relationship at any time.

104 Compliance with Other Laws. The Compamy will not be obligated to
issue any Commuon Stock pursuant to any Award granted imder the Plan at any time when the
shares covered by such Award have not been registered under the Secunities Act of 1933, as
amended, and such other state and federal laws, rules, or regulations as the Company or the
Commuttee deems applicable and, in the opimion of legal coumsel to the Company, there is no
exemption from the regstration requirements of such laws, niles, or regulations available for
the 1ssuance and sale of such shares. Mo fractional shares of Common Stock will be delivered.
not will amy cash in hien of fractional shares be paid

105 Withholding The Company will have the night to deduct or cause to
be deducted in connection with all Awards any taxes required by law to be withheld and to
Tequure any payments required to satisfy applicable withholdmg obligations.

106 No Restriction on Corporate Action Nothing contained in the Plan
will be construed to prevent the Company or any subsidiary from taking awy corporate action
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that is deemed by the Company or such subsidiary to be appropriate or in its best interest,
whether or not such action would have an adverse effect on the Plan or any Award made inder
the Plan. No Employee, Consultant, beneficiary, or other person will have any claim against
the Company or any subsidiary as a result of any such action.

10.7 Restrictions on_Tramsfer An Award will not be transferable
otherwise than (1) by will or the laws of descent and distnbution or (2) with the consent of the
Conmittes.

108 Severability. If one or more provisions of the Plan are held to be
unenforceable under applicable laws, then (1) such provision shall be excluded from this Plan,
(it} the balance of the Plan shall be nterpreted as if such provision were so exchaded and (i)
the balance of the Plant shall be enforceable in accordance with its terms.

109 Governing Law. The Plan will be constrmed m accordance with the
laws of the state of Delaware.

Acknowledged as of the date first above written:

ATLIS MOTOR VEHICLES, INC. OFTIOREE

By: %’v By:

Name: Annie Pratt Name: $em0iT LE BoukGED!S

Title: President

Pace13




ATLIS MOTOR VEHICLES, INC.
NOTICE OF STOCK OPTION GRANT
Puryuant to 1ts Stock Option Plan, as amended from tome to tme (the “Plan™), Aths Motor Vehicles, Inc_ a
Delaware corporation (the “Company™), grants to Benoit Le Bourgeois (“Optonee™), an opbion to
purchasze a oumber of shares of the Company’s Common Stock as set forth in detal below pursuant to the
terms and conditions of the Plan. Unless otherwise defined heremn, the terms defined m the Plan shall have
the same defined meanings heremn
Date of Grant- August 24, 2021

Total Number of Shares
Acquirable: 465,741

Far Market Value of Shares
on Date of Grant: $8.24

Stnke Price: $8.24
Total Strike Price: $3.837,704.01

Vesting -

8/24/21— 12,763 options

9/2/21— 56,622 options

9/2/22 — 56,622 options

9/2/23— 113,244 options

9/2/24— 226,489 options

Expiration Date: Janmary 1, 2100

oo o oo

Opticnee acknowledzes receipt of a copy of the Flan and represents that be or she 1s farmhar with the
terms and provisions thereof. Optionee specifically acknowledges that he or she has relinguished any and
all nghts, title or interest in any equity m the Company which may have been issued to him or her at any
thme prior to Jamary 1, 2021. Optionee hereby accepts this Ophon subject to all of the terms and
provisions of the Plan. Ophionee has reviewed the Plan and this Option m their entirety, has had an
opporfumity to obtam the advice of counsel prior to executmg this Option and fully understands all
provisions of the Option. Optionee hereby agrees fo accept as binding, conclusive and fmal all decisions
or inferpretations of the Admmistrator upon any questions ansmg under the Plan or this Ophion. Ophonee
further agrees to notify the Company upon any change in the resid address indicated belowr.

Acknowledged:

ATLISMOTOR VEHICLES, INC. THE OPTIONEE
L Ear o i

By E}%ﬁ“{? .

Mame: Ammie Pratt MName: Benoit Le Bourgeos

Title: President




ATNLIS

MODTORX ¥YIiHICLIE

1328 N. Higley Rd., Suite 116, Mesa AZ 85205

August 24, 2021
Dear Roger,

ATLIS Motor Vehicles is pleased to offer you the position of ¥ice President of Yehicle Enginesring
reporting to Mark Hanchett, CEQ & Founder, The starting selary offered for this position is
5180.000 annually paid bi-weekly every other Friday. Direct Deposit is available. Your start date
with ATLISsrSeptermberr—282% This offer will expire at 5:00 prm on Tuesday, September 1,
0711, Te be agied n September, 202).

To encourage employee retention and to incentivize produc:ive employees, we will also grant
you incentive-based stock options that vest on o rolling basis as part of the Atlis Stock Option
Plan. Your incentive-basad Stock Option Compensation:

s 24,000 class A cormmon stock options
s Stock options will be vested over a period of 4 years
o 9/01/2022 —12,000.00 options issued
o 9/01/2023 -12,000.00 options issued
o 901/2024 - 24,000.00 options issusd
o 9/01/2024 —36,000.00 options issued

Atlis will also reimburse up to 510,000 in relocation expenses when you maove to tha Mesa, AZ
area within the first year of starting your employrmeant,

ATLIS pffers unlirmited paid vacation arnd sick leave. Prior o aking paid vacation and sick leave,
please coordinate with your direct manager or supervisor toensure that all relevant tasks and
deliverables are approgriately re-assigned or completed pricr to departure for your time off,
ATLIS also offers health, dental, vision, 401(k), STD, LTD, and life Insurance.

Please note that your employment with Company is for no specified period and constitutes “at
will® employment. As a result, you are free 1o resign at any time, for any reason ar for na
reason. Similarly, the Comgany is free to terminate its emoloyment relationship with you at any
time, with or wirhout cause.

On your first day of employment, you will be provided with edditianal information about the
objectives and policies, benefit programs, and general employment conditions. To fulfill federal
identification reguirements, vou should bring documentation to support your idertity and
eligibility ta work in the United States.

We are pleased to have yol join ATUS| IF you have any questions, please do not hesitate to
contact us at annie@atlismotorvehicles.com.




riwie Paalt

Annie Pratt
President
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CUARANIY OF LEASE

THIS GUARANTY OF LEASE (this “Guaranty™) is made as of February 12 2020, by NINO
GLOBAL, 1IC, a Califorma hmited hahility company (the “Guarantor™), m faver of MATESTIC MESA
PARTNERS, LLC, a Delaware lomted hability company (“Landlerd™).

WHEREAS, ATLIS MOTOR VEHICLES INC., a Delaware corporation (“Temant™) and Landlord
desire to enter into that certan Standard Industnal Feal Estate Lease (the “Lease™) dated February 12, 2020
concermng that approcamately 42 828 rentable square foot portion (known as 1828 North Higley Foad, Suite
_ . Mesa, Arizomna) of that approxamately 85,554 square foot bunlding located at the WWC E. Higley Foad &
Ingram Street, Mesa Anzona (“Property™);

WHEREAS, Guarantor has a financial interest in the Tenant; and

WHEFEAS, Landlord would not execute the Lease if Guarantor did not execute and deliver to Landlord
this Guaranty.

NOW THEREFOEE, for and in consideration of the executon of the foregomng Lease by Landlord and
as a matenal mducement to Landlord to execute saxd Lease, Guarantor hereby absohutely, presently, contmually,
unconditionally and trevecably puarantees the prompt payment by Tenant of all rentals and all other sums
payzable by Tenant under said Lease and the farthiful and prompt performance by Tenant of each and every one
of the terms, conditions and covenants of said Lease to be kept and performed by Tenant, and further agrees as
follows:

1. It 15 specifically agreed and undersiood that the terms, covenants and conditions of the Lease
may be altered, affected modified amended compromused, released or othermnse changed by agreement
between Landlord and Tenant, or by course of conduct and Guarantor does guaranty and promise to perform all
ﬁﬁeobhgam&Tmm&r&EhmumﬂmdaMm&ﬂiamﬂaimﬂm
or chanped and the Lease may be assigmed by or with the consent of Landlord or any assignee of Landlord
without consent or notice to Guarantor and that this Guaranty shall thereupon and thereafter guaranty the
performance of said Lease as so changed modified, amended compromised, releasad, altered or assigned.

2 This Guaranty shall not be released, modified or affected by failore or delay on the part of
Landlord to enforce any of the rights or remedies of Landlord under the Lease, whether pursuant o the terms
thereof or at law or i equty, or by any release of any person hable under the terms of the Lease (inchiding,
without limitation, Tenant) or any other puarantor, including without limitation, any other Guarantor namead
heremn from any habahity with respect to Guarantor's oblizabions hereunder.

3 Guarantor's liabihty under this Guaranty shall continme until all rents due wnder the Lease have
been paid in full m cash and until all other oblizations to Landlord have been satisfied, and shall not be reduced
by virtue of any payment by Tenant of any amount due under the Lease If all or any portion of Tenants
oblipgahon: under the Lease 15 paid or performed by Tenant, the obhigations of Guarantor herevmder shall
contione and remain in foll force and effect i the event that all or any part of such payment(s) or
performance(s) 15 avoided or recovered directly or mdirectly from Landlord as a preference, framdulent transfer
or otherwise.

4, Guarantor warrants and represents to Landlord that Guarantor now has and will contimue to
have full and complete access to any and all informaton concerming the Laase, the value of the assets owned or
to be acqured by Tenant, Tenant’s financial status and 1fs ability to pay and perform the obligations owed to
Landlord under the Lease. Guarantor fimther warrants and represents that Guarantor has reviewed and approved
copies of the Lease and 15 fully informed of the remedies Landlord may pursue, with or without notice to
Tenant, in the event of defmlt under the Lease. So long as any of Guaranfor's obligations hereunder remams

Guamanty of Leave v MET k13450002 1528 North Higly Road, Suite __, Masa, AT
Fabruary 12, 2020 [ATLE MOTOR VERICLES D4C]
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unsatsfied or owmg to Landlord, Guarantor shall keep fully mformed as to all aspects of Tenant's fimancal
condition and the performance of sad oblizations.

5. Guarantor hereby covenants and agrees with Landlord that if a default shall at any time ocouwr in
the payvment of any sums due under the Lease by Tenant or in the performance of any other obligation of Tenant
under the Leaze Guarantor shall and wall fortheeith upon demand pay such sums, and any amears thereof, to
Landlord mn legal currency of the Umted States of Amenca for payment of public and private debts, and take all
other actions necessary to cure such default and perform such oblizations of Tenant.

6. The liability of Guarantor under this Guaranty 15 a guaranty of payment and performance and
not of collectibility, and is not conditioned or contngent upon the pemuinensss, wvahdity, regularity or
enforceabihty of the Lease or the purswt by Landlord of any remedies which 1t now has or may hereafier have
with respect thereto, at law, in equty or otherwise.

T Guarantor hereby waives and agrees not to assert or take advantage of to the extent permitted by
law: (1) all nofices to Guarantor, to Tenant, or to any other person, inclodmg, but not limited to, nofices of the
acceptance of this Guaranty or the creation, enewal, extension, assignment meodification or aceral of any of
the obhzations owed to Landlord under the Lease and, except to the extent set forth in Pag=gaph 9 hereof,
enforcement of any right or remedy with respect thereto, and notice of any other matters relating thereto, (1)
notice of acceptance of this Guaranty; (m) demand of payment, presentation and protest; (1v) any nght to require
Landlord to apply to any default any security deposit or other secumnity it may hold under the Lease; (v) any
statute of limitahions affecting Guarantor's hability herevmder or the enforcement thereof: (vi) amy nght or
&&nseiﬁatmavansebymamocfﬂ!mmpabllﬂy lack or authonty, death or disability of Tenant or any other
person; and (vi1) all pnoeiples or provisions of law which conflict with the terms of this Guaranty. Guarantor
further agrees that Landlord may enforce this Guaranty wpon the ocowrence of 2 default under the Lease,
notwithstanding any dispute between Landlord and Tenant with respect to the existence of said default or
performance of the oblipations under the Lease or any counterclaim, set-off or other clamm which Tenant may
allege agamst Landlord wath respect thereto. Moreover, Guarantor agrees that Guarantor's obligations shall not
be affected by any crcumstances which constifute a legal or equtable discharge of a guarantor or surety.

g Guarantor agrees that Landlord may enforce this Guaranty without the necessity of proceeding
against Tenant or any other guarantor. Guarantor hereby waives the nght fo require Landlord to proceed agamst
Tenant, to procesd agamst any other puarantor, to exercize any night or remedy under the Tease or to pursue amy
other remedy or to enforce any other nght.

9. (a) Guarantor agrees that nothing contained herein shall prevent Landlord from suing on
the Lease or from exercising any nghts available to 1t thereunder and that the exercise of any of the aforesaid
nights shall ot constitute a legal or equitable discharpe of Guarantor In addition Guarantor aprees that
Landlord {not Tenant) shall have the nght to desipnate the porhon of Tenant's oblizabions under the Lease that 1=
satisfied by a parfial payment by Tenant.

)] Guarantor agrees that Guarantor shall have no night of subrogator against Tenant or
any right of contmbution against any other puarantor hereunder unless and unhil all amounts due under the Lease
have been pard m full and all other obhizahons under the Lease have been satisfied Guarantor further agrees
that, to the extent the warver of Guarantor's nghts of subrogation and contnbution as set forth herem 15 found by
a court of competent jurnsdiction to be void or veidable for any reason, any nghts of subrogation Guarantor may
hawve agamst Tenant shall be jumor and subordinate to any nghts Landlord may have against Tenant, and any
nghis of conmbufion Guarantor mav have against any other guarantor shall be junior and subordinate to amy
nights Landlord may have againct such other guarantor.

() The obligations of Guaranfor under this Guaranty shall not be altered, hmited or
affected by anmy case, vohmitary or mvolintary, mvolving the bankmptey, msolvency, recervership,
rearganization, igmdahion or amangement of Tenant or any defense which Tepant may have by reason of order,

Guamanty of Leave v MET k13430002 1528 North Higlay Road, Suite__, Masa, AT
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decree or decision of any court or admmistrative body resulting from amy such case. Landlord shall have the sole
nght to accept or reject any plan on behalf of Guarantor proposed m such case and to take any other achon
which Guarantor would be entitled to take, including, without howtation, the decision to file or not file a claim
Guarantor acknowledges and agrees that any payment which accrues with respect to Tenant's obligations under
the Lease (mcluding, without limitation, the payment of rent) after the commencement of any such proceeding
{or, if any soch payment ceases to accrue by operation of law by reason of the commencement of such
procesding, such payment as would have accrued if said proceedings had not been commenced) shall be
mncluded m Guarantor's obligations bereunder because it is the infention of the parties that said obligabons
should be deternmmned wathout regard to amy rule or law or order which may meheve Tenant of amy of its
obligations under the Lease. (Guarantor hereby permits any trustee in banknuptcy, receiver, debior-in-possession,
assignes for the benefit of creditors or similar person to pay Landlord, or allow the claim of Landlord in respect
of, any such payment acerung after the date on which such proceeding 15 commenced. Guarantor hereby assipns
to Landlord Guarantor’s night to recenve any payments from any trustee m bankruptcy, receiver, debtor-m-
possession, assignee for the benefit of creditors or similar person by way of dividend adequate protection
payment or otherwise.

10. Any notice, statement, demand, consent, approval or other commumcation required or permitted
to be gpven, rendered or made by either party fo the other, pursuant to this Guaranty or pursuant fo any
applicable law or requirement of pobhic authority, shall be m writing (whether or not so stated elsewhere in this
Guaranty) and shall be deemed fo have been properly grven rendered or made only 1f hand -dehvered or sent by
first-class mal, postage pre-paid, addressed to the other party at its respective address set forth below, and shall
be deemed to have been given, rendered or made on the day it is hand-delvered or one day after it 1= pailed
unless it 15 mailed outside of Mancopa County, Arizona, m which case 1t shall be deemed to have been grven,
rendered or made on the third business day after the day 1t is mailed. By giving notice as provaded above, exther
party may desipnate a different addressz for notices, statements, demands, conmsents, approvals or other
commmmications intended for 1t

To Guarantor: Mino Global, LLC
620 Newport Center Drive
Suite 1100
Mewport Beach, Califormia 92660

To Landlord: Majestic Mesa Partners, LLC
c/o Majestic Realty Ca.
13191 Crossroads Parkway North
Sixth Floar
City of Industry, California 91746

1L Guarantor represents and warrants to Landlord as follows:

{a) No consent of any other person, includng, without limtation, any creditors of Guarantor, and no
license, permt, approval or authorizabon of exemphion by, notice or report to, or registation, filmp o
declarafion within amy governmental authority is required by Guarantor in connection with this Guaranty or the
executon, delivery, performance, validity or enforceabty of this Guaranty and all oblhigatons requred
herevnder. This Guaranty has been duly executed and debvered by Guarantor, and constibutes the legally valid
and binding obligation of Guarantor enforceable against such Guarantor m accordance with its terms.

(B The execution, delivery and performance of this Guaranty will not viclate any provision of any exising
law or regulation binding on Guarantor, or any order, judgment, award or decree of any cowt, arbitrator or
governmental authonty bmdmg on Guarantor, or of any mortgage indenture, lease, contract or other agreement,
instrument or undertaking to which Guarantor 1s a party or by whech Guarantor or any of Guarantor's assets may
be bound, and wall ot result in, or require, the creation or 1mponton of any hen on any of such Guarantor's

Guamanty of Leave v MET K 13430-002 1528 North Higly Road, Suite __, Masa, AT
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property, assets or revermes pursuant to the provisions of any such mortgage, indentwre, lease, contract or other
agresment, mstument or undertaking.

12. The obligations of Tenant under the Lease to execute and dehver estoppel statements, as therein
provided, shall be deemed to also requre the Guarantor hereunder fo do and provide the same relative to
Guarantor.

13. This Guaranty shall be binding upon each Guarantor, such Guarantor's heirs, representatives,
admmstrators, execators, successors and assigns and shall mmare to the benefit of and shall be enforceable by
Landlord, 1ts successors, endorsees and assigns. Any mamed person executing this Guaranty agrees that
recowrse may be had against community assets and against ks separate property for the satisfaction of all
oblipations herein puarantesd. As used herein the singular shall melede the ploral, and the masculme shall
mmclude the fervmine and neuter and vice versa, if the confext so requires.

14. The term “Landlord” whenever used hersin refers to and means the Landlord specifically
pamed in the Lease and also any assignee of said Landlord, whether by outnght assignment or by assignment for
security, and also any successor to the interest of smid Landlord or of any assignee in the Lease or any part
thereof whether by assignment or otherwise. So long as the Landlord's interest m or to demised premises (as
that term 15 used in the Lease) or the rents, issues and profits therefrom, or m, to or under the Lease, are subject
to any mortgage or deed of trust or assigoment for secunty, no acqmsthon by Guarantor of the Landlord's
inferest in demised premmses or under the Lease shall affect the contimung obligations of Guaranter under this
Guaranty, which abligations shall continue m full foree and effect for the benefit of the mortgagee, beneficiary,
trustee or assignee under such moertgage, deed of tust or assignment, of any purchaser at sale by mudicaal
foreclosure or under private power of sale, and of the successors and assigns of any such mortzagee, beneficiary,

trustes, assignee or purchaser.

15 The term “Tenant” whenever used herein refers to and means the Tenant m the Lease
specifically named and also any assignee or sublessee of said Lease and also any suecessor to the interests of
said Tenant, assignee or sublessee of such Lease or any part thereof, whether by assiznment, sublease or
otherense.

16. In the event of any dispute or hitigation regarding the enforcement or validity of this Guaranty,
Guarantor shall be oblizated to pay all charges, costs and expenses (includimg, without limntathion, reasonable
attorneys’ fees) mowred by Landlord, whether or pot any action or proceeding is commenced regarding such
dispute and whether or not such litigation i= prosecuted to judpment.

17. This Guaranty shall be governed by and construed iIn accordance with the laws of Anzona and
in a case imvolving diversity of citizenship, shall be litizated in and subject to the jurisdiction of the courts of
Anzona.

18 Every provision of this Guaranty is mtended to be severable. In the event any term or provision
bereof 15 declared to be illegal or invalid for any reason whatsoever by a court of competent junisdiction, such
illegality or mvahdity shall not affect the balance of the terms and provisions hereof, which terms and provisions
shall remam lnding and enforceable.

19. This Guaranty may be executed in any number of coumterparts each of which shall be deemed
an ongnal and all of which shall constitute one and the same Guaranty with the same effect as if all parties had
signed the same signature page. Any signature page of ths Guaranty may be detached from any counterpart of
this Guaranty and re-attached to any other counterpart of this Guaranty identical in form hereto but having
attached to it one or more addihonal sipnature pages.

. Ho farhure or delay on the part of Landlord to exercise any power, nght or privilege undar thos
Guaranty shall impair any such power, night or privilege, or be constued to be a warver of any default or an
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acquescence theremn nor shall any single or parhal exercise of such power, nght or prmalege preclude other or
further exercise thereof or of any other nght, power or prmilege.

21 This Guaranty shall constitute the enfire agreement between each Guarantor and the Landlord
with respect to the subject matter bereof No provision of thes Guaranty or nght of Landlord hereunder may be
warved nor may Guarantor be released from any obligation bereunder except by a writing duly executed by an
authonzed officer, director or trustee of Landlord.

any other agreement now or at any tme hereafter in force between Landlord and Guarantor relating to the Lease
shall be cummlative and not alternative and soch rights, powers and remadies shall be in addition to all rights,
powers and remedies gven to Landlord by law.

[Signanures on following page]

Guamanty of Leave v MET K 13430-002 1528 North Higly Road, Suite __, Masa, AT
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IN WITHESS WHEREQF, Guarantor has executed this Guaranty as of the day and year first above
wmntten.

NING GLOBAL, LLC,

e o
Executed on 2/12/2020 3p3p : B Bkl syt

By [ ot )
Wami v e DAVIH TG
Bts: President

Guampmty of Lease w5 M kbO3450-002 1528 North Higley Road, Suite |, Mesa, AT
Fobruary 12, 2020
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STANDARD INDUSTRIAL REAL ESTATE LEASE

MAJESTIC MESA PARTNERS, LIL.C,
a Delaware limited Hability company,

a5 Landlord,
and

ATLIS MOTOR VEHICLES INC
a Delaware corporation,

as Tenamt

Indusirial Lease v METLH 034502 1528 North Higley Foad, Surte 100, Mesa, AZ
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STANDARD INDUSTEIATL EEAT ESTATE LEASE
(MULTI-TENANT NET LEASE FORM)
ARTICLE ONE BASIC TEEMS

This Arficle Ome contains the Basic Terms of this Lesse between Landlord and Tensnt named below. Other
Arficles, Sections and Parazraphs of this Lease referred to in this Arfcle Ope explsin and define the Basic Tenms and are to
be read in conjunction with the Basic Terms.

Saction 1.01 Date of Lease: Febmery 12, 2020.
Section 1.02 Landlord: Majestic Mesa Parmers, LLC, a Delaware limited lishility company.

Address of Landlord: c/o Majestic Realty Co.
13181 Crossroads Parkway Morth, Sixth Floor
City of Industry, California 01746
Attention: Property Management

With a copy of any notice to:

clo Majestic Realty Co.

2555 Camelback Road, Suite 740
Phoenix, Arizona £5016
Attention: Tack Czerwinski

Section 1.03 Tenant: Atlis Motor Vehicles Inc | & Delaware corporation.
Trade Mame: Atlis Motor Vehicles

Address of Tenant: 7259 E. Posada Avenune
Mesa_ Arizona §5212
Telephone: (916) 239-5776
Email: annie@athismotorvehicles. com.

Section 1.04 Property: The “Froperty” is that approximately 42 828 rentsble square foot portion (kmown as
1828 North Hizgley Road, Suite Mesa, Arizona) of thar appromimately 85,554 square foot building located at the
WWC E. Higley Foad & Ingram Street, Mesa, Arizona, and identified on Exhibit “A4™ amached hersto (the “Building™),
subject o the non-exclesive use of such area as outlined in green on Exhibit “A ™ The Building inchodes the land the
Building, and all other improvements located on the land. The square footage figures for the Building and Property, as
recited in this Secton 1,04 are spproximate. Mo adjnstment will be made to the Base Rent or any other amounts payable
by Tenant under this Lease (or to any other provisions of this Lease) if the acioal square footage, however measmed, is
moTe of less than the square footeze recited  The Property does not inchade amy portion of, and Landlord reserves to itself
the exterior walls and roofiop of the Buoilding (the “Reserved Areas™) and all components of alectrical mechemical
I ing, heating, and sir condiioning systems and facilities located in the Property that are concealed or nsed in common
by tenants of the Building (the “Common Systems™). Landlord’s reservation includes the right to enter the Reserved Areas
to install maintain wse, repair, alter, and replace thereon equipment that may be unrelated to the operation and use of the
building on the Property. Landlord's reservation also includes the right (but mot necessarily the obligation) to imspect,
maintain repair, akter and replace the Common Systems and o enter the Property in order o do so.

Section 1.05 Term

{(a)  LeaseTerm: Five (5) vears and three (3) months, plus the Stib Period (defined below), if
applicable.

k) Lease Commencement Diate: Aprl 1, 2020,

Endnstrial Loase w6 MEPKH03450-002 1528 North Higloy Road, Suite __, Meca, AZ
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{c) Lease Expiration Date: The expirafion date of the initial Leace Temm shall be the last day of
the sixty-third (63™) Lease Month {defined below).

Section 1.04 Permitted Uses: (See Aricle Five) Ooly for warshounsing, desipming, memmfachoring testing,
storage, packaging and distritation of eleciric vehicle products, creation of promotional materisls, including recording
anpdio and video snd for office and sdministrative uses related thersto.

Saction 1.07 Imitial Security Deposit: (See Section 3.03) 584.700.44.

Section 1.08 Tenant’s Guarantor: MNino Globsl, LILC, a California limited Lisbility compamy.

Section 1.09 Brokers: (See Arficle Thirteen)

Landlord’s Broker: L
3131 East Camelback Foad, Suite 400
Phoenix, Arizona 85016
Tensnt's Broker: L
3131 East Camelback Boad, Suite 400
Phoenix Arizona 5016

Section 1.10 Rent and Other Charpes Payable by Tenant:

(=) BASERENT: Lease Termm Monthly Installment of Base Rent
Lease Months 1 through 7 $14.133 .24 (*subject to Section 3.02)
Lease Months & through 12 52826648
Lease Months 13 through 24 32911447
Lease Months 25 through 36 52908791
Lease Months 37 through 48 $30.,887.55
Lease Months 49 through 60 §31.,814.17
Lease Months 61 through 63 §32,768 .60

(1] OTHER. PERIODIC PAYMENTS: (i) Feal Property Taxes (see Sectiop 407 below); (i)
TUtilities {see Section 4.03 below); (i} Insursnce Premimms (see Section 4.04 balow); (1v) Tenant's initial Pro Bats Share of
Common Area Costs (see Section 4.0508) below); (v) Maintenance Ttemes Costs (see Secfion 405060 and () Maintenance
and Riepairs costs (see Sections 6.03 and 6.04).

Section 1.11 Tenamt’s Fro Bata Share:

Building: 50.06%
Property: 100%

ARTICLE TWO LEASE TERM

Saction 2.01 Lease of Property for Lease Term Landlord hereby leases to Tenant snd Tenant leases from
Landlord the Property, as described im Section 1.04 showe  The term of this Lease (the “Lease Term™) shall be as set forth
in Section 10505 sbove, shall commence on the date (the “Lease Commencement Date™) sat forth in Sechon 105
shove, and shall terminate oo the date (the “Lease Expiration Date™) set forth in Sectien 1.05(c) above, unless sooner
terminated or extended as expressly provided in this Lesse. The terms and prowisions of this Lease shall be effective as of
the date of this Lease, except for the provisions of this Lease relating to the payment of Rent.

Saction 2.02 Delay in Commencement. Landlord shall not be lisble to Tensnt if Landlord does not deliver
possession of the Property to Tenant on the Lease Commencement Diate. Landlord’s non-delivery of the Property to Tenant
on that date shall not affect this Lease or the oblizations of Tenant under this Lease, except that the Lease Commencement
Date shall be delayed until Landlord delivers possession of the Property to Tenant (onless such delay is the result of a delay
cansed by Tenant) and the Lease Term shall be extended for a period equal to the delay in delivery of possession of the
Property to Tenant plus the oomber of days necessary to end the Lease Term om the last day of 3 month  If delivery of
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possesgion of the Property to Tenant is delsyed, Landlord snd Tenant chall, upon such delivery, execnte an amendment to
mmﬂmmmmmammnmmmmm substantially in the form attached

* to this Lease, which Tenant shall execute and reton to Landlord within five (5) dsys after receipt from
I.ami]md. Failwe to execute such amendment shall not affect the acmal Lease Commencement Diate and Tease Expiration
Date. The faihme of Tenant to take possession of or to ecoopy the Property upon delivery by Landlord shall not serve to
relieve Tenant of any oblizations arising on the Lease Commencement Diate, and shall not delay the payment of Fent then
due by Tenant

Section 2.03 Early Occupancy. Tenant shall have the right of early ecoupancy of the Property, sabject to (2)
full execution of this Lease, (b) Landlord’s receipt of all deposits and the initial monthly installment of Base Fent, and (c)
all of the terms and conditions of this Lease (incloding, but not limited to, the insurance provisions of Section 4.04 below),
with the exception of the payment of Base Rent. Such early occupancy shall be for the purpose of preparing the Property
for Tenant’s use, incinding the inctallation of equipment snd storage of Tenamt’s prodocts. During such period, Temant
shall assume all rick of loss to Tenant's equipment products, and other persomal property. Tenant's access during this
period shall not imterfere with constuction of Landlord’s Work by Landlord’s confracter, and in the event Tenant's access.
does so imterfere Temant agrees to cesse all constmction or other activity until Landlerd’s contractor has completed its
work. Tenant's early cccupancy of the Property shall not advance the Lease Expiration Diate.

Section 2.04 Halding Over. The parties recogmize and agree that the damage to Landlord resulting from any
failure by Tensnt fo timely sumender possession of the Property upon the expirstion or earlier termination of the Lease
Term will be substenfial will excesd the amount of the monthly installments of the Base Rent then payable, and will be
imposzible to acourately measure.  Accordingly, Tensnt agrees that if possession of the Property is not surrendered to
Landlord on or before the expiration or earlier termination of the Lease Term with or without the express or implied
consent of Landlord, such tenancy shall be a tenancy at sufferance only, smd shall not constifute 3 renewsl heseof or an
extension fior any further term snd in such case Base Rent shall be payable at 3 monthly rate equosl to faice the Base Rent
applicable mmediately bafore the expiration or eariier termination of the Lease Term  Such tenancy at sufferance shall be
subject to every other term, covenant and agreement contained herein but Tenant shall have ne right to notice of or to
exercize any extension right, right of first refusal  right of first offer or other similar right. Mothing in this Lease, incloding
this 3ection 204 shall be construed as consent by Landlord to Tensnt retsiming possession of the Property after the
expiration or earlier termination of the Lesse Term and o scceptance by Landlord of payments from Tenant after the
expiration or earlier termination of the Lease Term shall be deemed to be other than on accommt of the amomt to be paid by
Tenant in accordsnce with the prowvisions of this Section 3.04. which provisions shall survive the expiration or earhier
termination of the Lease Term  The provisions of this Section 2,04 shall not be deemead to limit or constnte a waiver of
any other rights or remedies of Landlord provided herein or at lsw. If Tenant fails to sumender the Property wpon the
expiration or earlier termination of the Lease Term in addifion to any other Liabilities to Landlord acouing therefrom
Tenant shall protect, defend ndemnify and hold harmless Landiord (znd Landlord’s members, managers, parners, and
shareholders, as applicable. snd the affilistes, employess, sgents and contractors of Landlord snd its members, managers,
parmers, and shareholders. as spplicable) from all losses, lisbilities, damages. costs and expenses (inchnding atomeys” fees)
resulting from such failure, inchuding, without limiting the generality of the foregoing, amy claims made by any succeeding
tenant formded upon such failore to sorrender, and any lost profits to Landlord resulting therefrom.

Section 2.05 Option to Extend Lease Term.

(=) Grant of Option. Landlord hereby grants to Tenant one (1) option (the “Option™) to extend the
Lesse Term for additional term of five (5) years (the “Extension™), on the same terms and conditions as set forth in this
Lesse, but at an adjusted Base Fent as set forth below and without amy additional Option other than as zramted in this
Section 205 The Option shall be exercized only by written notice delivered to Landlord not more than two Imndred
seventy (270} days and not less than one lmmndred eizhiy (120} days before the expiration of the initisl Lease Term If
Tenant fails to deliver Landlord written notice of the exercise of the Option within the prescribed time period, such COption
shall lapse, and there chall be no firther nght to extend the Lease Term  The Option shall be exercicable by Tenant on the
express conditions that {a) at the time of the exercise, and at all times thereafter and prior to the commencement of such
Extension, Tensnt shall not be in deflt mder any of the provisions of this Lease, {b) Tenant has not been ten (10) or more
days late in the payment of rent more than a total of three (3) times during the initial Lease Term and (c) at the time of the
exercise, and at all times thereafter and prior to the commencement of such Extension there has not been a materially
asdverse change in Tensnt's financial condition (3= compared to Tenants financisl condition on the date of this Lease).
Following Tenant’s timely and valid exercise of the Option, Landlord shall prepare snd Tenant shall execnte snd deliver to
Landlord an amendment to this Lezse confinming the term of the Extencion and the amount of Base Fent payable by Tensnt
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during such Extension or, at Landlord’s sole option, Landlord and Tensnt chall execute and deliver a new lease for the
Extension based on the standard form of lease agreement then n wse by Landlord.

(k) Personal Options. The Option is personal to the Tenant named in Sectiog 1,03 of this Lesse or
any Tenant Affiliate described in Section 807 of this Lease. If Tenswt subleases any portion of the Property or assigms or
otherwize ransfiers any interest nmder this Leace 10 an entity other than 3 Tenant Affiliste prior to the exercise of the Option
{whether with or without Landlord’s consent), then such Option shall lapse. If Tenant subleases any portion of the Property
or assipns or otherenise transfers any interest of Tenant under this Lease to an entity other than & Tenant Affliste after the
exercize of the Option but pricr to the commencement of the Extension (whether with or without Landlord's consent), then
such Option shall lapse and the Lease Term shall expire as if such Opton were not exercised If Tenant subleases amy
portion of the Property or assizns or otherwise transfers amy interest of Tenant under this Lesse to an entity other than a
Tenant Affiliate afier the exercise of the Option and after the commen: ement of the Extension then the term of this Lease
shall expire upon the expiration of the Extencion doring which such soblease or transfer oconmed.

(<) Effect of an Option. While an Option is in effect, if Tenant chooses not to exercise it but seeks
instead to negotiste with Landlord for an extension of the Lease Term without regard to the terms of this Section 2035,
Tenant acknowledzes and agrees that Landlord will only agree to such negotistions if Tenant first waives in writing such
Option and any succeeding Options.

o (_ zus'l‘illtncfl!.ssett. Time is of the essence with respect to Tensnt's exercise of the Option(s)
Eranted in Section 2.05.

&) Option Bent. The Bace Rent payable by Tenant during the Extension shall commence upon the
firss (1%) day of the first (1) month of the Extension (the “Optien Rental Adjustment Date”) and shall be an amount
equal to the greater of (i) the Baze Rent inchading all escalations, being paid by Tenant under this Lease immediately prior
to the Extension and (i) the face or stated rent, including all escalations, being quoted by landlords for non-sublease, non-
encumbered space comparable in size, location in Tempe and quality o the Property for a term of five (5) years (“Fair
Market Valne™). Inno event shall Iandlord be entitled to provide or consider amy tenant improvement or other allowances
of ConCessions in connection with the Option Rent. The “Fair Market Valwe™ of the Property shall be determined in the
following manner-

iy Not later than one nmdred (1007 days prior te amy applicsble FEV Bental Adjostment
Diate, Landlord and Tenant shall meet to negotiate, in zood faith, the fair rental value of the Property as of such FRV Bental
Adjostment Date. If Landlord and Tenant heve not agreed upon the fair rents] valoe of the Property at least minety (90)
days prior to the applicable FEW Rentsl Adjpstment Drate, the fair rental valoe shall be determined by appraisal using
appraisers (a5 provided balow).

(id) If Landlord and Tenant are not able to agree upon the fair rental vahe of the Property
within the prescribed time period, then Landlord and Tenant shall sttempt fo agree in zood faith upon a single appraiser not
later than seventy-five (75) days prior to the applicable FEV Rental Adjustment Date. If Landlord and Tenant are unable o
SFTEE UPON & single sppraiser within such time period, then [andlord and Tenmant shell each appoint one appraiser, mot later
than siwty-five (§5) days prior to the applicable FRV Rental Adjnstment Diate  Within {107 days thereafter the two (I}
wmdwmsha]lq:pmsthmi(id}w If either Landlord or Tensnt fils to appoint its sppraiser within
the prescribed time period, the single appraiser sppointed shall determine the fair rental value of the Property. If both
parties fail to appeint appraivers within the prescribed time periods, then the first appraizer thereafter selected by a party
shall determine the fair rental valoe of the Property. Each party shall bear the cost of its own appraiser and the parties shall
share equally the cost of the single or third appraiser, if applicable The appraisers used shall have at least ten (107 years®
exparience in the sales and leasing of commerrialndustrial real property in the srea in which the Property is located and
shall be members of a professional organizafion such as the Sodety of Indnstrial and Office Realtors, NAIOP, or their
equivalent.

(D} For the pimpeses of such appraisal the term “fair remtal valwe™ shall mesn the price
that a ready and willing tenant would pay, as of the FRW Bental Adjustment Diate, &5 monthly rent to a ready and willing
landlord of property comparable to the Property if suoch property were exposed for lease on the open mearket for a
reasonable period of time and taking into account all of the purposes for which such property may be used. If a single
appraiser is chosen, then such appraiser shall determine the fair rental valoe of the Property. Otherwise, the fir rental valoe
of the Property shall be the arithmetic average of the two (2) of the three (3) appraisals which are clesest in amount. and the
ﬂnni[]"’}wmsalstmﬂbe:tsmgmﬂsd_ In no event, however, shall the Base Fent be reduced below the amount of Base
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Rent paid by Tenant under this Lease immediately prior to the FRW Fental Adjustment Date Landlord and Tenant shall
instruct the appraisen(s) to complete their deternuination of the fair rents] value not later than thirty (307 days prior to the
FEV Fental Adjustment Date.  If the fair rental value is not determined prior to the applicable FRV Rental Adjustment
Diate, then Tensnt shall contimme to pay to Landlord the Base Bent applicsble to the Property immedistely prior to such
Extension, until the fuir rental vahe is detenmined When the fair rental value of the Property is determined Landlord shall
deliver notice thereof #o Tenant, and Tenant shsll pay to Landlord, within ten (10) days after receipt of such notice, the
differenre between the Base Rent achmlly paid by Tenant to Landlord and the new Base Rent determined heremdes.

() Dnming the Extension, the monthly Base Fent shall be increased on the first (1) day of
each Lease Year in each Extension (each a "Rental Adjustment Date™) by a factor of three percent (3%) of the monthly
Base Fent payable immediately prior to the applicable Rental Adjustment Date.

ARTICLE THREE BASE EENT

Section 3.01 Time and Manner of Payment Upon Tensnt's execution of this Lease, Tenmant shall pay
Landlord monthly Base Rent in the amount stated in Sectiog 1 10(3) sbove for the first Lease Month for which Base Rent is
payable. On the first day of the next Lease Month for which Base Fent is payable and each Lease Month thereafier, Tenami
shall pay Landlord monthly Bsse Bent in the amount stated i Sechop 1 103} sbove i sdvance without offset
recoupment, deduction or prior demand  The Base Bent chall be paysble at Landlord’s address or at such other place as
Landlord may designate in writing. The term “Lease Month™ shall mean each comsecutive calemdar month during the
Lease Term, with the first Lease Month commencing on the Lease Commencement Diate if the Lease Commencement Date
is the first day of a calendar month; otherwise the first Lease Month shall commence on the first day of the first calendar
month following the Stub Period. For parposes of this Lease, the term “Lease Year™ shall mean with respect to the first
LaaseYEﬂr,ﬂJeperﬂmicummmﬂngmﬂxeﬁrﬂdaynfﬂeﬁmL.easeh&nmhamiaudhrgmﬂnlastdayufﬁem&!ﬁi(lf’}
Lease Month and with respect to subsequent [esse Years, each comsecutive twelve (12) month period during the Lease
Term following the first Lease Year. If the Lesse Commencement Diate is 3 day other than the first day of a calendar
month, then (3) the Lease Term shall include the mamber of months stated (or the momber of months included within the
mumber of years stated) in Sectog 1.05 above, plos the partial month in which the Lease Commencement Diate falls (the
“Stub Period™), and (b) the Base Fent and Additionsl Fent for the Stub Period shall be prorated based on the number of
days in such calendar month and payable on the Lesse Commencement Date.  Notwithstanding the existence of aoy Stub
Period, the Base Fent abatement period identified in Section 1.10¢a) sbove shall be three (3) full calendar months and shall
commence on the first day of the first Lease Month All Base Fent and Additionsl Rent (as defined below) shall be paid
together with any applicable rental or transaction privilege taxes fiom the State of Arizona and the City of Tempe without 2
separate demand or imvoice from Landlord.

Section 3.02 Abatement of Base Rent. Provided that Tenant is not in defanlt umder the rermes of this Lease,
Tenant shall be entitled to 8 monthly Base Fent credit (the “Abated Fent™) in an amount equal to Fourteen Thousand One
Hundred Thirty-Three snd 24/100 Diollars ($14,133.24) per month, which is sttributable to the Base Rent due for the first
(1"} second (2™), and third (3™) Lease Months. However, if Tenant is in defoult under this Lease and shall fail to cumre
deﬁmhwntmﬂnnngﬁm,pummedfmmpurmmmﬂnshas&,hnﬁlmdm at its option, by notice to
Tenant, elect, in addition to any other remedies Landlord may have under this Lease that the unamortized Abated Fent shall
immediztely becoms due and paysble by Tenant in accordsnce with the following formmla: an ameount equal to Forty-Two
Thonsand Three Himdred Minety-Mine smd 72100 Dellars (342,399.72) (Tepresenting the aggremate Abated Fent)
mmitiplied by & fraction, the nomerstor of which shall be the mumber of Lease Months remaiming in the imtial Lesse Term
and the denominator which shall be sixty (60).

Section 3.03 Security Deposit; Increases.

(=) Upon Tensnt's execution of this Lesse Tensnt chall deposit with Landlord a cash Security
Deposit in the amount s=t forth in Section 1.07 sbove. Landlord may apply all or part of the Security Deposit to any unpaid
rent or other charges or amounts doe from Tenant or to cure any other defsnlts of Tenant. If Landlord uses amy part of the
Security Deposit, Tenant shall restore the Security Deposit to its full amouont within ten (10) days after Landlord's written
request. Tenant's faihme o do so shall be 3 material default under this Lease. Mo interest shall be paid on the Security
Deposit Landlord shsll not be required to keep the Security Deposit separate ffom its other accoumts and no mast
relationship is created with respect to the Security Deposit. Landlord shall refimd the portion of the Security Deposit o
which Tenant is entitled (if any) within soxty (60) days following the date that Tensnt swrenders possession of the Property
to Landlord in accordance with the terms and conditions of this Lease.
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) Each time the Base Fent iz increased, Tensnt chall deposit additiomal fimds with Landlord
sufficient to increase the Serurity Deposit to an amount which bears the same relationship to the adjosted Base Fent as the

Section 3.04 Application of Payments. Unless otherwise desipnated by Landlord in its sole discretion, all
payments received by Landlord from Tenant shall be spplied to the oldest payment oblization owed by Tenant to Lamndlord.
No designation by Tensnt either in 3 separate writing or on 3 check or money order, shall modify this section or have any
force or effect.

Section 3.05 Termination; Advance Payments. Upon termination of this Lease under Article Seven
(Damagze or Destruction) of this Lease or under Argicle Eishi (Condemmation) of this Lease, or amy other tenminstion mot
resulting from Tensnt's defsult, snd afier Tenant has vacated the Froperty in the manner required by this Lesse, Landlord
shall refimd or credit to Tensnt (or Tenant's successor) any advance rent or other sdvince payments made by Tenant to
Landlord, and sny amounts paid for Fesl Property Taxes (defined below) and insursnce which apply to any time periods
after termination of this Lease.

ARTICLE FOUR OTHER CHARGES FAYABLE BY TENANT

Section 4.01 Additional Remt. All charges payable by Tenant to Landlord under this Lease other than Base
Bent are called “Additional Rent™ TUnless this Lease provides otherwise, Tenant shall pay all Additional Fent then due
with the next monthly installment of Base Fent The term “rent” or “Rent™ shall mean Base Pent and Additional Fent
Without limitation on other oblizations of Tenant that shall survive the expiration or earlier ferminstion of the Lease Term
the obligation of Tenant to pay any accrued ot unpaid Bent shall survive the expiration or earlier termination of the Lease
Term. The faitore of Landlord to timely firmish Tenant the amount of the Rent shall not prechide Landlord from enfiorcing
its rights to collect such Rent.

Section 4.02 Property Taxes.

(=) Real Property Taxes. Tenant shall pay 2l Real Property Taxes on or relsted to the Property
(Including amy fees, taxes or assessments aFamst, o a5 3 Tesult of, amy tenant improvements installed on the Property by or
for the benefit of Tensnt) during the Lease Term Landlord will bill Tenant monthly in advance for one-twelfih (1712) of
the estimated amount of such Resl Property Taxes for the ooment tax year and Tensnt shall pay Landlord the amount of
such Feal Property Tazes, az Additional Fent Landlord will pay such Real Property Taxes on or before their due date,
provided Tenant has timely made soch payments to Landlord Aoy penalty caused by Tensnt’s failure to timely meake such
payments shall slso be Additional Rent owed by Tenant immediately upon demsand

(L] Definition of Real Property Taxes. “Real Property Tazes™ means: (i) any fee, lcense fes,
license tax business license fee or business privilege tax, commercial rental tax (inchoding, withowt limitation, a sales tax
on rents paid), levy, charge, assessment, special assessment duty, penalty or tax imposed by any taxing authority against the
Property, any improvement thereon, and any leasshold improvement, fixmres, installadons, snd additions therets; (i) amy
t2x om Landlord’s right to receive, or the receipt of rent or income from the Property or apsinst Landlord®s bosiness of
leasing the Property; (iii) 2oy tax or charge fior fire protection, strests, sidewalks, road maintensnee refiice, water, sewer or
other services provided to the Property by amy governmental agency; (iv) amy tax imposed upon this transsction or based
upon 3 re-assessment of the Property due to 8 change of ownership, a5 defined by Applicable Law (defined below), or other
transfer of all or part of Landlord's interest in the Property; (v) any charge or fee replacing any tax previously included
within the definition of Real Property Taxes; and (vi) legal and consulting fees, costs and disbursements incmred in
connection with proceedings to contest, determine, of reduce Real Property Taxes, Landlord specifically reserving the right
bt not the obligation, to comest by appropriste legal proceedings the amount or validity of amy Feal Property Tames. “Fueal
Property Tames™ do not, however, include Landlord's federal or state moome, franchise inheritance or estate taxes.

(<) Joint Assessment; Tenant's Share If the Propesty is not separately assessed, Feal Property
Taxes for the Property shall be Tensnt's Pro Fata Share of the Real Propesty Tames for the parcel containing the Building.

() Personal Property Tazes.

{iy Tenant shall pay all taxes charged apainst trade fixtores, fornishings, equipment or amwy
other persomal property belonging to Tensnt Tenant shall dilipently porsue the separate assessment of such persomal
property, so that it is taxed separately from the Property.
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[§i1] If any of Tenant’s persomal property i= taxed with the Property, Tenant shall pay
Landlord the taxes for the persomal property within fifteen (15) days after Tensnt receives s written ststement from
Landlord for such persomal property taxes.

() Use and Occupancy Taxes. Tenant shall also pay before any penslties or fines are assessed to
the appropriste govermmentsl authority any nse and eooupancy tax in connection with the Property. In the event Landlord
is required by law to collect such tax, Tenamt shall pay such nse and ocoupsncy tax to Landbord &5 Additional Rent within
ten (10) days of demsnd snd Landlord shall remit any amounts so paid to Landlord to the sppropriste sovernmental
authority in a timely fashion

i} Rent Tax. In the event that any governmental authority Imposes 3 tax, charpe 5Sescrent of
other imposition upon tenants or landlonds in general which is based upon the rents payable umder this Lesse, incloding amy
taxes based upon the receipt of rents inchnding gross receipts, sales or valne added tax, Tensnt chall pay the same before
any penalties or fines are zssecsed to such governmental authority or to Landlord if Landlord is responsible to collect the
same, in which case Landlord shall remit the same in a timely manner and. upon request of Tenant, evidence to Tenant such
remittance.

Saction 4.03 Utilities. Tenant shall pay, directly to the sppropriste supplier, the cost of all natural gas heat,
light power, sewer service, telephone, fiber optic, cable or other conrmmications or data delivery services, water, refiise
disposal and other wtilities and services supplied to the Property. However, if any services or wilities are jointly metered
with other property, Landlord shall make a ressonsble determination of Tenant's proportionate share of the cost of such
uiilities and services and Tensnt shall pay such share to Landlord with Tenant's mext monthly installment of Base Fent,
consistent with Section 4.01 sbove Tenant acknowledzes and azrees that (1) this Lease is entirely separste and distinct
from snd independent of amy snd all apreements that Temant may af any time enter into with amy third party for the
provision of ufilify services or any other services, and () Landiord has no oblization of any kind concemning the provision
of any such services. Landlord shall not be liable for any faihore to firmich stoppage of, or intermuption in firniching any of
the services or utilities described in this Section 4.03, when such faihire is cansed by accident, breakage, repairs, strikes,
lockonts, lsbor disputes, lsbor distorbances, governmentsl regnlation, civil distobances, terorist acts, acts of war,
moTatorium or other governmental action, or any other capse beyond Landlord’s reasonable contrel, snd, i such event
Tenant shall not be entitled to amy damsges nor shall amy failore or intermiption abate or suspend Tenant's obliation to pay
rent 85 required under this Lease or constitte or be constoed as 3 constmctive or other eviction of Tensant  Further, in the
event any governments] authority or public wility pronmlgates or revises any law, ordinance, mile or regulstion, or issues
mandatory controls or volmtary controls relating fo the use or conservation of energy, water, gas, light or electricity, the
reduction of sutomobile or other emissions, or the provision of amy other wtility or sesvice, Landlord may take amy
msmﬂ:ﬂywmmmtﬂmphwxﬂimm ordinance, mule, regulation, mandstory control or wolomtsry
rmideline withowt affecting Tenant's oblizations under this Lease. Tenant recognizes that secarity services, if any, provided
by Landlord at the building on the Property are for the protection of Landlord®s property and under no circumstances shall
Landlord be responsible for, and Tensnt waives amy rights with respect fo, providing security or other protection for Tenant
ar its employess, invitees or property in or about the Property or the building on the Property.

Section 4.04 Insurance Policies.

(=) Liability Incaramce. Dhming the Lease Term, Tensnt at Tenant's sole cost and expense, shall
maintain a policy of commercial general Hability insuramce {or its equivalent) insuring Tenant against lisbility for bodily
injury, property damage (inchoding loss of use of property) and persomsl injury srising out of the operation use or
oocupancy of the Property. Tensnt shall name Landlord (and amy affiliste lender or property memaper of Landlord
designated by Landlord) as an additions] insured uwnder such policy, and Tenant shall provide Landbord with an appropriste
“additional insured™ endorsement to Tenant's lisbility incurance policy (in a form acceptable to Landlord) not less than ten
{10 business days before the early sccess to or ocoopancy of the Property by Tensnt or sny other member of the Tenant
Group (defined below). The initisl amount of such insurance shall be not less than Three Million Dollars (33,000,000.00)
per ecowrence and shall be subject o periodic increase based upon inflation, increased lisbility swards, reconmendation of
Wsmﬂﬁuﬂmlmmmmmmm The lisbility insurance obtamed by Tenant under this

Section 4.044a): shall (i) be primary to and seek no contribution for all inswance available to Landlord; {ii) contzin 2
“sepalmufms"dmse[meqmam (iil) mclode typical conmacmal liability coverage (Wwithout limitation or
deletion by endorsement}; (iv) provide "ocomrence” hased coverape; snd (v) not have a dednctible or self-insured retention
amount m excess of Ten Thoussnd Dollars ($10,000.00). The amount and coverage of such insurance shall not limit
Tenant’s lability nor relisve Tensnt of sy other obligation under this Lesce Tensnt may saticfy its oblizations wmder this
Section throuzh the use of 2 combination of primary and emcess or wmbrells coverage Landlord may alse obtsin
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commercial general lisbility insurance in an amount snd with coverage determined by Landlord, insuning Landlord agaimst
leability arising out of ownership, operation, or use of the Property by Landlord The hability policy obtained by Landlord
shall be excess, secondary and non-contribatory with respect to Tenamt’s liability insurance.

(b Property and Rental Income Insurance. Dhring the Lease Term Landlord shall mmintam
policies of insurance covering loss of or damage to the Property, the Buildilng and the building improvements owmned by
Landlord (but expressly excluding any property Tenant is required to msure pursuant to Section 4.0-4d){(vi) below) in the
full amount of their replacement cost, with such policies providing protection against loss or damage due to fire or other
perils covered by the “Canses of Loss—Special Form™ policy {or a similar policy contsining equivalent coverage) and amy
other perils which Landlord, Landlord's lender or ground lessor deems reasonably necessary. Landlord shall have the right
o obiain temorism, fleed and earthquake insurance and other forms of insorsnce as required by amy lender holding a
seCUTity interest in the Property or amy gromnd lessor. Tenant acknowledzes and sprees that Landlord’s property and remtal
loss insnrance required purmant to Section 4 04(0) of this [ease ingures damage to the Property as & resnlt of fire or other
casualty and does not extend to damage to the Property as 3 result of Tenant's andior Tenant’s employess, contractors or
apents acts o omissi For ple, fire damage to the Property that is cansed by a short in the electrical system is an
insured loss, but damage to the Property caused by forklift damage o 2 support cohommn, dock door or concrete wall is mot
an insured loss and wonld be Tenant's responsibility to repair. Landlord shall not obtain imswrance for Tenant's fixtures or
equipment of toilding improvements installed by Tenant on the Property. During the Lease Term Landlord shall also
muaintain a rentsl] income insurance policy, with loss payable to Landlord, in an smoumt equal to one year's Base Bent, plus
one year's estimated recwming Additionsl Rent. MNotwithstandme Secfion 4 04d10) below, Tensnt shell be lisble for the
payment of itz Pro Bata Share of amy deductible amount under Landlord's insurance policies (which deductible smoumt
shall not exceed §10,000.00) maintzsined pursuant fo this Section 4.04 (b provided, however, that if the loss or damapge is
dne to an act or omission of Tensmnt, then Tenant shall be responsible for payment of the entirety of such deductible apwoont.
Tenant shall not do or permit anything to be done which invalidates any such insursnce policies.

{c) Payment of Premimms. Tenant shall pay all premd for the i e policies descrmbed m

ghove and shall reimburse Landlord for Tensnt's proportionate share of the cost of the insurance policies
described in Section 4 04{b) above, except Landlord shall pay all premiums for non-primary commercial general Hability
insurance which Landlord elects to obtain as provided in Sectop 40443 sbove. With respect to the premiums for the
insurance policies described in Section 4.04(b) above, Landlord shall bill Tensnt monthly in advance for the estimated
amonnt of Tenant’s proportionate share of such premioms, comsistent with Secgion 4.05(d) below, and Tenant shall pay
Landlord such smount, 35 Additonal Rent If moursnce policies meimtsined by Landlord cover improvemsnts on real
property other than the Property, Landlord shall deliver to Tenant a statement of the premium showing in reasonable detail
how Tenant's share of the premium was computed. If the Lease Term expires before the expiration of an insurance policy
maintained by Landlord, Tenant shall be lizble only for Tensnt’s prorated share of the insurance premiums. Subject to the
provisions of Section 2.03 sbove, prior to the Lease Commencement Diate, Tenant shall deliver to Landlord (=) etther (i) a
certificate of insurance (in form acceptable to Landlord) executed by an authorized officer or apent of the msurance
company, cemifying that the insorsnre that Tenant is required to maintsin onder this Section 4.04 is in full force and effect
and containing such other information Landlord reasonsbly requires, or (i) copies of the required policies of insurance or
ather satisfactory evidence (on which Landlord can reasonsbly rely) that the insurance Tenant is required to maintain onder
thiz Section 4,04 i= in full force and effect, and (b) soy endorsements to Tenant's insurance polices required by this Secton
404, At least thirty (30) days prior s the expiration of any insurance coverage Tenant is required to mamtain mmder this
Sectop 404 Tenamns shall deliver to Landlord a certificate of insurance (in form scceptable to Landlordy or other
satisfactory evidence {on which Tandlord can reascmably rely) verifying the timely renewal of such coverage.

() General Insurance Provisions.

iy Any insurance that Tenant is required to meintsin under this Lease shall inclode a
provision (by endorsement, if necessary) that requires the imsurance carmer to give Landlord snd Landlord's lender (if
requested) mot less than thirty (30) days’ written nofice prior to any cancellstion (whether by Tenant or the insurer) or
material medification of such coverage, including the cancellation (whether by Tenant or the imsurer) or material
mdification of amy required endorsements.

[ii1] If Tenamt fails to deliver to Landlord or Landlord’s lender (if requested) any certificate
of insurance or endorsement  requited under this Lasse within the prescribed time peried or if any soch policy is canceled
or madified during the Lease Term without Landlord’s consent, Landlord may obtan such insursnce for Landlord’s sole
benafit (but is undar no oblizgation to do so), in which case Tenant shall reimburse Landlord for the cost of such insurance
within fifteen (15) days after receipt of 3 stetement that indicates the cost of such insurance.  If Tenant fails to camy the
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required insuramce, such failure shall suwtomatically be deemsed to be a covensnt by Tenant to salf-incure such required
coverage, with a full waiver of subrogation m favor of Landlord (in the case of deemed self-inswwance of Tenant’s required
property insurance); provided, however, that such faihore shall remain a breach of this Lease unless cured by Tensnt and
any such deemed covenant to “self-insure™ shall not be constoed to grant Tenant the right to selfinsure any of its insrance
obligations under this Lease

{ar) Tenant shall mamtam all moursnce requited mnder this Lesse with companies duly
authorized to issue msurance policies m the State in which the Property is located and bolding a Financial Strength Rating:
of “A” or better, and 2 Financial Size Category of “HIT™ or larger, based on the most recent published ratings of the A M
Best Company. Landlord and Tensnt acknowledge the insurance markets are rapidly changing and that insurance in the
form and amounds described in this Section 4.04 may not be svailsble n the fimure. Tensnt ackmowledges that the
insurance described in this Section 404 is for the primary benefit of Landlord  If at any time during the Lesse Term,
Tenant iz mable to obtain and maintain the insurance required wmder this Leass, Tenant chall nevertheless maintain
insurance coverage which is (1) costomsry and commercially ressonshle in the insurance industry for Tenant’s type of
business, zs that coverape may change from time to time, and (2) acceptable to Landlord. Landlord makes mo
mm&ﬁnmasmﬂradeqnxynfsmﬁhmnmxemmlmﬂim‘s or Tenant’s imterests. If Tensnt believes that any
such msurance coverage is inadequate, Tenamt shall obtain any such additional property or liability insurance which Tenant
deems necessary to profect Landlord and Tenant.

iy ] Notwithstending amything in this Leate to the cootrary, Landlord and Tenant each
hereby waives any and all rights of recovery against the other, or against the members mansgers, officers, employees,
apents or representatives of the other (whether such right of recovery arises from a claim based on neglizence or otherwise),
for loss of or damape o its property or the property of others under its contmel, if such loss or damage is covered by amy
insurance policy in force (whether or not descbed in this Lease) at the time of such loss or damage. To the extent required
under their respective policies of insurance, Landlord snd Tensnt chall pive notice to the insursnce carmiers of this onimeal
waiver of claims snd confimm that their respective policies of inswramce do pot prohibit this waiver and inclode a

(W) Tenant shall not do or permit to be done any act or thing upon the Property or the
Building which wounld (3) jecpardize or be in conflict with the property inswrance policies covering the Building or fixtmes
of property in the Building: (b) inresse the rate of property insursnce applicable to the Building to sn spuount higher them it
otherwize would be for general office and warehouse use of the Building; or () subject Landlord to any lisbility or
responsibility for injury to any person of persons of to property by reason of amy business or operation being conduocted at
the Property.

{wiy Tenant shall at its sole cost and expense keep in full force and effect duwing the Lease
Term the following sdditional coverage: (1) workers® compenssfion msursnce ss requmred by state law; (1) employer's
liability meurance, with a lmit of mot less than Two Million Dollars (32, 000,000), each accident, not less than Two Million
Dwllars (32,000,000) policy limdt, and not less tham Two Million Dollars (32,000.000) each employes for all persons
employed by Tensnt who may come onto or cocupy the Property; (3) commercial auto Lability insurance with a limit of not
less than Twer Million Dollars (52, 000,000) aggrezate limit for bodily njury and propesty damage, inchiding owned, non-
owned, and hired awio lisbility coverage for such wehicles driven on and around the Property (if Tenant doees mot own
company vehicles, a letter to that effect from an officer or principal of Tenant n addition to proof of non-ommed snd hired
anto lisbility coverage is required); and (4) “Caumses of Loss — Special Form™ (or a similar policy contsining edquivalent
Coverage) property msurance on a replscement cost basis, covering (i) Tenant's personal property, whether owned, leased
or remted, including bt not limited to trade fixtures, fumiture, and equipment, and (if) any Tensnt's Alterations (defined
below). Soch property insurance policies of Tenant shall confain an azyesd amount endorsement in lien of 8 co-mswance
clsuse, and shall be written as primary policies, not coniributing with and not supplementsl to the property insurance
coverape that Landlord is required to carmmy pursnant o Section 4 04(0) showve Tensnt may satisfy its lisbility insorance
obligations 1umder this subsection through the use of 3 combination of primary and excess or nmbrella coverage. Temant
shall be solely responsible for payment of the entirety of my self-insured retention or deductible smount umder Tenant's
insurance policies.

{wid) If Temant carmies soy of the lisbility insurance required hereumder in the form of a
policy covering more than one location, any certificate required herenmder shall make specific reference to the Property. In
sddition, amy such policy shall contain & “per location™ or “Designated Location (s) Genersl Agsregate™ (or comparable)
endorsement assuring that amy aggregate Himit wnder such Lisbility policy shall apply separately to the Property and that the
insurer theremder shall provide written notice fo Landlord if the availsble portion of such aggregate is reduced to less than
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the minimnm amounts required wder Secton 404031 above by either payment of claims or the establishmant of resemres
for claimes (in which case Tenant shall be obligated to tske inymediate steps to mirease the smowmnt of it insurance coverage
in order to satisfy the minimum requirements set forth in Section 40443} showe).

(wili) Tensnf's insurance oblizations wmder this Section 4.04 are separate and independent
obligations of Tenant and are expressly not dependent or conditioned on any other oblipations of Tenant under thiz Lease.

Section 4.05 Maintenance Services and Costs.

(g) Maimtenance Services for the Property. Motwithstanding the provisions of Sections 6.03 agd §.04 and in
addition o Section 4.05(c) mmwmmwmmmem{mm
the “Maintenance Items™) during the Lesse Term: (1) routine monthly landocape mamtenance; (i) Tee trimming (i)
minor landscape repairs; (iv) water irmigation cherges; (V) associstion dues; (vi) backflow testing; (i) parking lot
Evleepmg ((wiii) exterior rodent comfrol; (ix) Building five sprinkler alarm monitoring (incleding related phone line charges);
(x) ESFE. pump monitoring and service charges; (xif) exterior building paint; (xif) asphalt slwmy seal; and (xiii) roof
mﬂnbmnemmam repair and replacement. In comnection with Landlord’s obligations wnder this Secijon 4.05{el
Landlord may enter into & contract with 2 contracior’'maintenswee provider of Landlord’s choice to provide some (bt mot
necessarily all) of the maintenance services listed abowe. Temant chall reimburse Landlord for Tensnt's Pro Rat Share of
the cost of the Maintenance Items (the “Maintenance Items Costs™) (prorated for amy fractions]l month) upon wotten
notice from Landlord that such costs are due and payable, and in aoy event prier to delinguency. Landlord may, at
Landlord’s election, estimate in advance the annonal Meintenance Items Costs for which Tenant is lisble under this Section
4.05(e) and require that Tenant pay such Maintenance Items Costs to Landlord, in monthly instalbments, together with Base
Fent Landlord mey adjust such estimsates at aoy time based npon Landlord’s experience and reasonable snticipation of
omsts. Such sdjustments shall be effective as of the next rent payment date afier notice to Tenant In connection with the
Mninterance Items Costs, Landlord shall collect from Tenant, as Additional Bent, reserves for shory sealing of the asphalt
portions of the tmck court, parking lot and drivewsys (the “Asphalt Reserve™). Further and in comnnection with the
Maintenance Itemns Costs, Landlord shall collect from Tenant during the Extencion and'or any extension of the Lease Term
beyond the Initial Lease Temm as Additions]l Fent. reserves for: (i) exterior building painting (the “Paint Beserve™), and
(il) roof membrane maintenance, repair and replacement (the “Roof Reserve™). The Asphalt Reserve, the Paint Reserve
and the Boof Reserve are sometimes collectively refemmed to herein as the “Reserves.” In addition, Tandlord shall collect
fiom Tensnt as Additiomal Rent 3 manapement fee (the “Management Fee™) (which such Management Fee chall not
exceed five percent (5%) of gross rents of the Building for the calendar year) for mansging the Property. Tenant shall pay
such Reserves and Managpment Fee to Landlord in monthly installments topether with Base Fent  The prowisions of this
Section 4.05(8) shall survive the expiration or earlier termination of the Lease Term.

(b) Recomciliation. Within one hundred twenty (1200 days after the end of each calendar year during the Lease
Term, Landlord shall deliver to Tenant a statement prepared in accordsnce with generally accepted accounting principles
sefting forth, in rescomable detail, the total Maintensmee Items Costs paid or imcwred by Landlord during the preceding
calendar year. Upon receipt of such statement and except for the Reserves and Management Fee collected by Landlord
pursuant to Section 4.05(3) above, which shall be retamed by Landlord, there shall be an adjustment between Landlord and
Tenant, with payment to or credit given by Landlord (== the case may be) so that Landlord shall receive the enfite amoumnt
of Maintenance Items Cosis due from Tenant for swch period.

Section 4.04 Late Charges. Tenamt's failure to pay rent prompily may cause Landlord fo incor unanticipated
costs. The exact amoumt of such costs is impractical or extremely difficult to sscertain.  Such costs may inchide, but are not
limited to, processing and sccounting charpes amd late charpes which may be imposed on Landlerd by sy zround lease,
mortgage of st deed encombering the Property. Therefore, if Landlord does not receive any rent payment within five (5)
days after it becomes dwe, Tenant shall pay Landlord a Late charge equal to ten percent {10%) of the overdoe amount. The
parties apree that such late charge rep a fair and ble estimate of the costs Landlord will incur by resson of
such Iate payment If Tenmant shall be served with 3 demand for payment of past due rent or any other charge. any payments
tendered thereafter to cure amy defamlt of Tenant shall be made aoly by cashier’s check wire transfer, or other immedistely
available funds.

Section 4.07 Interest on Past Dee Obligations. In addition fo aoy late charge inposed purswant to Section
406 above, any amount owed by Temant to Landlord which is not paid within five (5) days after it becomes due shall bear
interest &t the rate of fifteen percent {15%) per snnum from the dos date of such amomnt “Interest™); provided, however,
that no interest chall be paysble on amy late charges imposed on Tenant under thic Tesse. The payment of interest on such
amounts shall not excuse or cure any defanlt by Tensnt under this Lease. If the interest rate specified in this Section 4.07.
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of amy other charge or payment due under this Lease which may be deemed or constroed as interest, is higher than the rate
permitted by lsw, such interest rate is hereby decreaced to the maximmm legal interest rate permitted by law.

ARTICLE FIVE USE OF FROFERTY

Saction 5.01 Permitted Uses. Tenant may use the Property only for the Permitted Tzes set forth in Section
L06 shove snd for no other purpose whatsoever; provided that such Permitted Uses (i) do not create sny ummsual or
atypical wear and tear on the boilding on the Property or decrease the value of the Property; (ii) do not create any risk of
Environments] Damapes or Hazardous Material contammation on the Property; (iii) do not create obmomious (a5 o 2
reasonable person) odors or noise; (Iv) do not include storage of tires, chemirals {other than those permitted mmder Section
503 below) or explosives or other products made with like materials; (v) do not mvolve fabrication or mamofacmring,
meptumﬂypermrmdmsmlﬂﬁm (vi) do not exceed the boad capacity of the fleor slab; (vil) do not
imvolve the growing, cultivation, harvesting, separating, use, sale, warehousing, distmbution, packing, dispensing, or
possession of cannsbiz, including without limitation, marijuana or any relsted cannsbis products; and (viil) is consistent
with the nse of other tenants of Landlord in the surmounding area

Section 5.02 Manner of Use. Tenant shall not cause or permit the Property o be improved, developed, or
unsed in sny way which constitutes 3 violation of any law, stamofe, ordinance. or governmentsl repulation or order, or other
governmental requirement now in force or which may hereafier be enscted or prommlzated mcinding, without limitation,
any “green building™ ordinance, law or regulation (collectively, “Applicable Laws"™), or which unreasonsbly interferes with
the rights of other tenants of Landlord, or which constitutes a muisance or waste. Tenant shall obtain and pay for all pemmits
required for Tensnt's oocupancy of the Property, and for all business licenses, and shall prompily take all actions necessary
o conply with all applicable statntes, ordinances, mibes, regulations, orders and requirements regulating the use by Tenant
of the Property, incloding withowt limiting to the Ocoupational Safery and Health At MNotaithstanding the foregoing,
Landlord shall, at Tenant's sole cost and expense, cooperate with Tenant in execufing permuthing spplications and
performing other mimisterial acts reasonably pecessary to ensble Tenant to obtzin from the spplicable governmments]
authority a3 High Pile Stock Permit (or comparable permit), if needed. Tenant at Tenant's sole cost and expense, shall be
responsible for the mstallation of any fire hose valves, draft omrteins, smoke venting, exit doors and any additional fire
protection systems (nchuding, without limitation, fire extinguishers) that may be required by the fite deparment or amy
governmental apency. It shall be considered & Tensmt Delay if a delay in obtsiming such permit thereby delays or affects
Landlord’s receipt of governmental permits, approvals or certificates of ocoupancy.

Tenant shall at its sole cost and expense prompily comply with any Applicable Laws regarding the Proprety,
incloding, without limitation those which relate to (or are miggered by) (1) Tensnt's use of the Property, =md (i) amy
alteration or any fenant improvements made by Tenant or at the request of Tenant  Should any standand or regolation now
or bereafter be imposed on Tensmt by aoy federal state or local zovermments] body charzed with the establishrment
regulstion and enforcement of occupational, health or safety standards, then Tenant agrees, at its sole cost and expense, to
mmplypmn:pﬂywnhsnchsmﬂardsm'mgdmm The judgment of any court of competent junsdiction or the adomssion
of Tenant in amy judicial action, regardless of whether Landlerd is a party thereto, that Tenant has violated any Applicable
Laws, shall be conclusive of that fact as between Landlord and Tenant Tensnt shall immedistely notify Landlord in
writing of any water infiliration at the Property. Consistent with the provisions of this Secfiog 507 Tensnt acknowledges
and azyees that it is solely responsible for obtsining swy required certificate of ocompancy (or its equivalent) from the
applicable povernments] authorties.

Section 5.03 Hazardous Materialks.
5031 Definitions.
A “Hazardows Material” means any substance whether solid, Hquid or gaseouns in nafure:

iy the presence of which requires investigation or remediation under any federal state or
local statute, regulation. ordinsnce, order, action, policy or common law; or

(id) which is or becomes defined as a “hazardous waste,” “hazardous substance™
“polhatant,” “contaminant™ “harardous meterial™ or “towic” wnder any federsl state or local statute, regmlation rule or
ondinance or amendments thereto incloding without limdtation the Conprehensive Environments] Respomse,
Compensation and Lishility Act (42 U.5.C. section 9601 et seq.) and'or the Resoarce Conservation and Recovery Act (42
U.5.C. section §901 et seq.), the Hazardous Materials Transportation Act (49 U.5.C. section 1801 et seq.), the Federal
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Water Pollution Control Act (33 U.S.C. section 1251 et seq.), the Clean Air Act (42 U.S.C. section 7401 et seq.), the Toxic
Sobstances Confrol Act. ac amended (15 U.S.C. section 2601 et seq.), and the Ocoupations] Safety snd Health Act (29
U.S.C. section §51 et seq.), as these laws have been amended or supplemented; or

(idf} which is toric, explosive, corrosive, flanmmsble, infections, radicactive carcinegmemic,
mnitagenic, or otherwise barardous or is or becomes repulated by sy povernments] sothority, agency, department
commission, board, agency or metmmmentality of the United States, the State of Arizons or any politicsl subdivizion thereaf
ar

{vy the presence of which on the Property or the Building canses or threatens to canse a
mmisance upon the Property or the Building or to adjacent properties of poses of threatens 1o pose & harard to the health or
safety of persoms on or sbout the Property; or

) the presence of which on adjacent properties could constitote a trespass by Tenant; or
(i) withowt limitation which contsins gasoline, diessl foel or other petolemm

(vii}  without limitation which confains polychlorinated biphenyls (PCBs), asbestos or ures
formaldehyde foam nsulation; or

(wili)  -without limitation which contains radon gas.
B. “Environmental Requirements” mesns all applicable present and firhare:

iy stafuies, regulations, mules, ordinances codes, licenses, permits, orders, approvals,
plans, suthorizations, concessions, framchises, snd similar items (inclnding, bat not Emited to those pertsining to reporting,
licensing permitting, investigation and remedistion), of all Govermmental Agencies; amd

(id) all applicable judicial administrative, and regulatory decrees, judpments. and orders
relating to the protection of human health or the emvironment, including, without limitstion, all requirements pertsiming to
emissions, discharges, releases, or threatened releases of Hazardowns Materials or chemical substances imbo the air, swifece
water, proundwater of land or relating to the memufacture processing, dismibution, use, reamment, storags, disposal
transport, or kandling of Hazardons Materials or chemical substances.

C. “Envirenmental Damages”™ mesns all claims judgments, damages, losses, penalties, fines,
liabilities {inclnding sirict liability), encumbrances, liens, costs, and expenses (ncluding the expense of rvestigation and
defense of amy claim whether or not such claim is ultimately defeated, or the amount of aoy good faith settlement or
judrment srising from any such claim) of whatever kind or nanwe, contingent or otherwise matwed or onmanmed.
foresesshle or unforesessble (including without limitation reasonsble attormeys” fees snd disbursements and consultants”
fees) amy of which are incwrred at any time as a result of the existence of Hazardons Material upon, sbout, or beneath the
Property or the Building or misrating or threstening to migrate to or from the Property or the Building, or the existence of 2
violation of Environmentsl Fequirements pertzining to the Property or the Building and the activities thereon, regandless of
whether the existence of such Harardons Material or the violation of Environmental Requirements arose prior to the present
owmership or operation of the Property. Environmmental Diamages inclode aithout linttation:

iy damages for personal injury, or imjury to property of natmral respurtes OCOMTIDE UPOD
or off of the Property, including without limitation, lost profits, consequential damages the cost of demolition and
rebuilding of any improvements on real property, inferest, pemalties and damages arising from claims brought by or on
behalf of employees of Tenant {with respect to which Tenant waives any right to raise as 3 defense agpinst Landlord amy
imnmnity to which it may be entitled under any industrial or worker's compensation Laws);

(id) fees, costs o expenses incwrred for the services of attomeys, consultants, confractors,
experts, laboratories and all other costs inowred in connection with the investipation or remediation of such Hazardous
Mhfaterials or violation of such Environmental Requirements, including, but not limited to, the preparation of any feasibility
sindies or reports or the performemce of any cleamnp, remediation, removal response, sbatement, containment closure,
Testoration of monitorng work requited by amy Govemmental Agency or reasonsbly necessary o make fll sconomic use
of the Property and the Building or amy other property in 8 manner consistent with its comment use or otherarise expended m
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connection with such conditions, snd inchiding, without limitstion aoy attomeys® fees, costs and expenses incwred n
enforcing the provisions of this Lease or collecting any sums due hereunder;

(D) liability to any third person or Governmental Agency o indemmify such person or
Governmental Agency for costs expended in connection with the items referenced in subsection (ii) above; and

() diminution in the fair market value of the Property or the Building inchading, without
limdtation, any reduction in fir market rental vahee or life expectancy of the Property or the Building or the improvements
located thereon or the restriction on the wse of or adverse impact on the marketing of the Property or the Building or amy
portion thereaf

D “Govermmental Agency™ means all prvernmental agencies, departments, commissions, beards,
Taresns or instrumentslities of the United States, states, counties, cities and political subdivisions thereof.

E The “Tenamt Gurowp” mesns Tenant Tenant's successors, assigmees, gusrantors, officers,
members, managers, ditectors, agents, employees, coniTactors, imvitees, permuitees or other parties under the supervision or
control of Tenant or entering the Property during the Lease Term with the permission or knowledze of Tenant, other than
Landlord or Landlord’s apents or employesas.

5032 Prohibitioms.

A Onher than (i) normal quantities of general office and cleaning supplies contaiming de minimis
amounts of Hazsrdons Material, (i) those Harsrdous Materials that mey be contained within vehicles, squpment snd
machinery operated at the Property (e_g., finel in 8 vehicle’s tank) or contained in original packaging from mannfactorer and
temporarily held by Tensmt while in transit, so long as such items are handled by Tensnt in strict complisnce with all
Environments] Fequirements, and (i) except as specified on Exhibit “B” attached hereto, Tenant shall not cause, permit or
suffer any Hezardous Material to be brought upon, trested, kept stored, disposed of dischsrped relessed produced
mamufaciored, generated refined or wsed upon, about or benesth the Property by the Tenant Group, or amy other person
without the prior written consent of Landlord From time to time during the Lease Term, Tensnt may request Landlord’s
approval of Tenant's use of other Harardous Materisls, which approval may be withheld in Landlord’s sole discretion
Before the date of Tenant's early access to or occupency of the Property, Tensnt shall provide to Landlord for those
Hazardouns Materials described on Exhibit “B7: () a description of handling, storage, use and disposal procedures; and (b)
all “commumity right to know™ plans or disclosures and'or emerzency response plans which Tensnt is required to supply to
local Governments] Agencies pirsuant o ary Environmental Requirements.

B. Tenant chall not canse, permit or suffer the existence or the commission by the Tenant Group, or
by amy other person, of 2 vielation of any Environmental Requirements upon, sbout or beneath the Property or the Building.

C. Tenant shall neither create or suffer to exist, nor permit the Tenant Group to create or suffer o
exist any lien security interest or other charge or encumbrance of amy kind with respect to the Property or the Building,
inclnding withowt limitstion any lien imposed pormanmt to section 107(f) of the Superfimd Amendments =nd
Resuthorization Act of 1984 (42 U.5.C. section 9607 (1)) or amy similar state statute.

D Except as otherwise expressly allowed by Section 5.03 2(A) above Tenant shall not mstall
operate o maintain any above or below grade tapk, sump, pit, pond lapoon or other storage or treatment vessal or device
on the Property withowt Landlord’s prior wmitten consemt which msy be withheld in Landlord’s sole amd absohie
% 3

5033 Indemmity.

A Tenant, its swCoessors, Assigns and gusrantors, spree to indemmify, defend reimburse and hold
harmiless:

(i Landlord; and
(i) any other person who acquires all or a portion of the Property in any manner {inclnding

purchase at & foreclosure sale) or who becomes entifled to exercise the rights and remedies of Landlord under this Lease;
and
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(i) the diectors, officers, shareholders, employess, parmers, members, managers, agents,
confractors, subcomractors, experts, licencees, affiliates, lessess, mortzapess, tustess, heirs, devisess, suCCBSSOTS, ASSignSs
and invitees of Landlord and soch persons;

from and apamst any and all Environments]l Damages which exist as 3 result of the activities or neglizence of the Tenant
Group or which exist as a result of the breach of sny warranty or covenant or the insccoracy of any representstion of Tenamnt
contaimed in this Lease or by Tenant's remedistion of the Property or the Building or faihme to meet its oblizations
contmined in this Section 5.03

B. The obligations contained in this Section 5.03.3 shall imclude, but not be limited to, the tarden
and expense of defending all claims suits and adminictrative proceedings, even if such claims suits or proceedings are
srommdless, false or frandulent, and conducting all nepotistions of amy description, and paying snd discharzing, when and as
the same become due, smy and all jodzments, penalties or other sums due agminst such indemnified persons. Landlord, st
its sole expense, may employ additional counsel of its choice to asseciate with counsal representing Tenant.

C. Landlord shall have the right but not the obligation fo join and participaie in, and condrol, if it so
elects, amy legal proceedings or actions inifiated in commecton with Tenant's activities. Landlord msy also negotiste,
defend, approve smd appesl sy acton tsken or issued by sny applicable zovermments]l amthority with regard to
contaminstion of the Property or the Building by a Hazardous Material.

D The oblizations of Tenant in this Section 5033 shall swrvive the expiration or termination of
thiz Lease

BE The oblizations of Tensnt wnder this Seciion 5.03.3 shall not be affected by amy investization by
ar on behalf of Landlord, or by any information which Landlerd may have or obtain with respect thereto.

5034 Obligation to Remediate. In addition to the oblization of Tenant to indemmify Landlord
pursmant to this Lease, Tenant shall upon approval and demsnd of Landlord, at its sole cost amd expense and using
contractors approved by Landlord prompily take all actions to remediate the Property and the Bmlding which are required
by any Governmentsl Azency, or which are ressonsbly necessary to mitigste Environmentsl Damages or to allow fofl
economic use of the Property and the Building, which remediation is necessitated from the presence upon, about or beneath
the Property and the Building, at any time during or upon terminstion of this Lease (whether discovered during or following
the Lease Term), of a Hazardows Material or a vielation of Environmentsl Fequitements existing as a result of the activities
or neglizence of the Tenant Group. Swch actions shall inchude tat not be limited to, the imvestization of the environmental
condition of the Property and the Building, the preparation of amy feasibility smdies, reports or remedial plans, snd the
performance of any clesmup, remediation, containment operation, maintenance monitoring or restoration work, whether on
ar off the Property, which shall be performed in a manner approved by Landlord  Tenant shall take all actions necessary o
restore the Property and the Building to the condition existing prior to the introduction of Hazardous Material upon, about
or beneath the Property and the Building, notwithstanding any lesser standard of remediation allowable mnder Applicable
Law or governmental policies.

5035 Right to Inspect. Landlord shall have the right in its sole and sbsohite discretion, but not the
duty, to enter and conduct an inspection of the Property, including invasive tests, at amy reasonable time to determine
whether Tenant is complying with the terms of this Lease, inclnding but not limited to the complisnce of the Property and
the activities thereon with Environmentsl Fequirements and the existence of Environmentsl Damages as a result of the
condition of the Propesty or sumounding properties and activities thereon  Landlord shall have the right, bat not the duty, to
retain any independent professional consaltant (the “Consultant™) to enter the Property to conduct such an inspection of to
review any repart prepared by or for Tensnt concerning such compliance. The cost of the Consultant shall be paid by
Landlord unless such imwestigation discloses a violation of sy Environmental Fequitement by the Tenant Group or the
existence of 3 Hazardous Material on the Property or amy other property caused by the activities or neglizence of the Tensnt
Group (other than Hazardouns Materials used in complisnce with =11 Environments] Fequirements and previously approved
by Landlord), in which case Tenant shall pay the cost of the Consultant Tensnt hereby grants to Landlord and the agents,
employess, consultants and contractors of Landlord the right to enter the Property to perform such tests on the Property as
are reasomably necessary to conduct such reviews and investipations. Landlord shall vse commercially ressonable efforts to
minimize interference with the business of Tenant.

5034 Notification. If Tenant shall become sware of or receive notice or other commmmication
concerming any acinal alleged, suspected or threatensd violation of Environmental Requirements, or liability of Tenant for
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Environments] Damages in connection with the Property or past of present activities of any person thereon, inciuding bt
not limited to notice or other comnmnication conceming any actual or threstensd imvestization, inguiry, lewsmt, claim,
citation, directive, mmanspmceaﬂmg,nmhint,mmm writ, or injumction, relating to same then Tenant shall
dﬂn’uwlmﬂntdw:ﬂmu(lﬂ}dmnfﬂnrwﬁm or comnmmication by Tenant, 2 written description of
said viclation, Lisbility, or actual or threatened event or condition, together with copies of any doruments evidencing same.
Receipt of such notice shall not be deemed to creste any obligation on the part of Landlord to defend or otherwise respond
to amy such notification

If requested by Landlord Tenant chall disclose te Landlord the names and amounts of all Hazardous Materials
other than general office and cleaning supplies referred to in Section 5,032 of this Lease, which were used, generated,
treated, hendled stored or disposed of on the Property or which Tensnt intends to use, generate, treat, handle, store or
dispoze of on the Property. The forepoinz in no way chall limit the necessity for Tensnt obtining Landlord’s consent
pursnant to Section 5.03.2 of this Teace

5037 Surrender of Property. In the nimety (P0) days pricr to the expiration or termination of the
Lease Term, and for up to ninety (90} days after the later to oocur of (i) Tenant's full suwrender to Landlord of exclusive

possession of the Property, and (ii) the termination of this Lease, Landlord may have sn environmental assessment of the
Property performed in accordance with Section 5.03_5 of this Lesse. Tenant chall perform at its sole cost and expense amy

clean-up or remedial work reco ded by the Consultamt which is necessary to remove, mitigate or remediste smy
Harardous Materials sndfor contamination of the Property or the Buildmg cansed by the activities or negligence of the
Tenant Group.

50328 Assigmment and Subletting. In the event this Lease provides that Tenant may assign this Lease
or sublet the Property subject to Landlord®s consent and/or certsin other conditions. and if the proposed assipmee’s or
subtensnt’s activities m or about the Property imvolve the nse, handling, storage or disposal of amy Hazardouns Materials
ather than those used by Tenant snd in quantities and processes similar to Tenant's wses in compliance with this Lease, (i) it
shall be reasonable for Landlord to withhold its consent to such sssiznment or sublease in light of the sk of contamination
posed by such activities and/or () Landlord may, in its sole and absolate discretion, impose an additional condition to such
assignment or sublezse which requires Tenant to reasonably establish that such assignes’s or subtenant’s activities pose no
materially greater risk of contamination to the Property than do Tensnt's permitted activities in view of: (3) the quantities,
toxicity snd other properties of the Harsrdowns Materials to be nsed by such asipnes or subtensnt; (b}ﬂ]epmcmiruns
againet 4 release of Hazardous Materisls such assiznee or subtenant agrees to impl t; (c) such aszignea’s or subtenant’s
ﬁnmﬂcn:ﬂmmunr&hﬁmnsalnhtytnﬁnﬂamumdem—np,mﬂ(d)sm:hass:gnﬁesurmspnhcyand
historical record respecting its willingness to respond to the clean-upy of a release of Hazardous Materials.

5039 Survival of Hazardouns Materials Obligation. Tensnt's breach of any of itv covenants or
obligations under thiz Section 503 shall constitute 8 material defanlt under this Lease. The oblipations of Tenant mnder this
Section 5.03 shall survive the expiration or earlier terminstion of this Lease withowt any limitation, and shall constifute
obligations that are ndependent snd seversble from Tenant's covenants and obligations to pay rent under this Lease.

Section 5.04 Anctions and Signs. Tensnt shall not conduct or permit any auctions or sheniff's sales at the
Property. Subject to Landlord’s prior written approval, and provided all sigms are in keeping with the quality, desipn and
style of the business park within which the Property is located Tenant at ifs sole cost and expense may instsll sn
identification sign (“Sigm™) at the Property; provided, however, that (i) the size, color, location, materials and desizn of the
Sign shall be subject to Landlord's prior written approval; (if) the Sign shall comply with all spplicable governments] miles
and regulations and the Property’s covenamts, conditions and restrictions; (i) the Sign shall not be painted divectly on the
Toilding on the Property or attached or placed on the roof of the building on the Property; and (iv) Tensnt's confinming
sigmage right chall be contingent upon Tenant maintining the Sign in 8 first-class condition. Tenant shall be responsible
for all costs inowred in commection with the desipn. construction, installation repair and maimenance of the Sign. Upon the
expiration or earlier termminstion of this Lease Temant shall camse the Sizm to be removed snd shall repair any damage
caused by such remoerval (inchiding, tut not limited to, patching and paimting)), all at Tenant’s sole cost and expense.  Except
for the 5iFn, no other sizn notice, logos, pictore, names or advertisement may be posted or installed at the Property or
Building by or on behalf of or at the request of Tenant without the prior written consent of Landlord, which may be
withheld in Landlord’s sole discretion Any signs, notices, logos, pictures, names of adverdsements which are installed and
that have not been separately approved in writing by Landlord, may be removed by Landlord, withowut notice to Tensmt, st
Tenant’s sole cost and expense.
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Section 5.05 Indemmity. To the extent permitted by Applicable Law, Tensnt shall indemnify, defend, protect
and bold harmless Landlord (and Landlord’s members, managers, parmers, and shareholders, 8s applicable and the
affiliates, employees, agents, and contractors of Landlord snd its members, managers, partmers, snd shareholders, as
applicsble) and Landlord's property manager from amy and =]l costs, dm;loss,dﬂmage,expmseaﬂhahhtj(mﬂmﬁng
without limitation court costs, liization expenses, and ressonable attorneys’ fees) moormed in commection with or arising
from: (a) Tenant's use of the Property and the Common Aress, including, but not limited to, these arising ffom any
accident, moident, injury or damage however and by whomsoever cansed (except to the extent of any claim ansmg out of
Landlord’s gross neglipence or willful misconduct), to amy person of property oCCmming in or sbout the Property; (b) the
conduct of Tenant's business or anything else done or permitted by Tenant to be done in or abowt the Property; (c) any
breach or defoult in the performsnce of Tenant’s obligations under this Lease; (d) any misrepresentation or breach of
warranty by Tensnt under this Lesse; or () other acts or omissions of Tenant. As used in this Section, the term “Tenamt™
shall inclode Tensnt's employess, agents, coniractors and invitees, if applicable The prowisions of this Section 5.05 shall
survive the expiration or earlier termination of this Lesse with respect to any claime or lishility occmring prior to such
expiration or earlier termination snd shall constihmte obligations that are ndependent and severable from Tenant's
covenants and oblizations to pay rent under this Leasa.

Section 5.04 Landlord’s Access. Landlord reserves the might at all reasomable times and upon reasonable
notice to Tenant to enter the Property to (1) imspect it; (i) show the Property to prospective muochasess, moTtgagess of
tenants, of t© the sroumd or mmderlying lessors; (iii) post notices of non-responsibility; (iv) alter, improve or repair the
Property; or (v) place “For Sale™ snd “For Lease™ signs on the Property. Motwithstanding amything to the contrary
contzined in this Section 5.06, Landlord may enter the Property at any time to (A) perform services requited of Landlord;
(B) take possession due to amy breach of this Lease, in the manner provided in this Lease, and consistent with Applicable
Law; and (C} perform amy covenants of Tenmant which Tenant fails to perform. Aoy such entries shall be withomt the
shatement of Fent and shall inclnde the right to take such ble steps as required o accomplish the stated purposes.
Tenant hereby waives any clasims for damapes or for any imjuries or incomvenience to of interference with Tenant's
bosiness, lost profits, any loss of occupancy or quiet enjoyment of the Property, and sy other loss occasioned thereby. In
an emergency, Landlord shall have the right to use any means that Landlord may deemn proper to open the doors in and o
the Property. Any enfry infe the Property in the manner described sbove shall not be deemed to be a forcible or nnlawfil
eniry into, or a detamer of, the Property, or an acmal or constructive eviction of Tenant from any portion of the Property.

Saction 5.07 Vehicle Parlimg. Tenant shall be entitled to use of the unreserved, non-exclusive smomobile
parking spaces in the Property as shown on Exhibit “A™ attached heretn. Tenant’s parking shall be on a “first come, first
serve” basis and shall be limited to vehicles no larger than standard size sutomebiles or pickap wfility vehicles. Tenamt
shall not allow large trucks or other large vehicles to be parked within the Building (other than in desipnated areas) or on
the adjacent public streets; provided, however, that the parking or storing of large tucks and other commerncial vehicles is
allowed in front of adjscent and perpendicular to Tenant's dock high leading doors at the Property, so as to be on the
ComCTete apron adjacent o such doors, or in other aress specifically desipnated by Landlord for such purpose.  Temporany
parking of large delivery vehicles st the Building may be penmitted by the mles and repulations estsblished by Landlord
Vehicles chall be parked only in striped parking spaces and mot in drvewsys, loading sresc or other locations mot
specifically desizpated for parking. Handicapped spaces shall only be used by those legslly permitted to use them If
Tenant parks more vehirles in the parking area then as permitted above or parks outside the desipnated parking area showm
on Exhibit “A”. then soch conduct shall be a material breach of this Lease. In addition to Landlerd’s other remedies under
thiz Lease, Tenant shall pay a daily charpe determined by Landlord for each sach sdditional vehicle.

Section 5.08 Qmiet Possession. If Tenant pays the rent and observes and performs all other terme, covenants
and conditions on Tenant’s part to be observed and performed mmder this Lease, Landlord agrees to defend Tenant’s right to
quiet enjoyment of the Property for the Lease Term against amy party claiming by, through or under Landlord, subject to the
provisions of this Lease

ARTICLE SIX CONDITION OF FROPERETY; MATNTENANCE, REPATRS AND AL TERATIONS

Section 6.01 Existing Conditions. Tenant accepts the Property in its “as-is” condition as of the earlier of
Tenant's ocoupancy of the Property or the Lease Commencemsnt Date, subject to all recorded matters, Laws, ordinances,
and governmentsl regmlations mnd orders. Except as expressly provided in this Lease, Tenant acknowledzes that neither
Landlord nor amy agent of Landlord has made sny representstions of warTanfies, express of implied whatsoever with
respect to the comdition of the Property, the Building, or any bmldings or other improvements on of COMprising 4 part of
either of same mor with respect to the fimess or snitability thereof for any particulsr use or piEpese, and Tenant hereby
waives amy and all such wamranties, express or implied inchading specifically but withowt limitation any warranty or
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representation of switsbility. Tenant represents amd warrants that Tenant has made its own inspection of and ingury
regarding the condition of the Property (or has had the opportmity to do so) and is not relying on any representstions of
Landlord or any Broker with respect thereto.

Section 6.02 Exemption of Landlord from Liability. To the extent permitied by Applicable Law, Landlord
shall not be lisble for (and Tensnt ssonpmes the rick of ) any damage or injury to the person, business {or any loss of incoms
therefrom), goods, wares, merchamdise or other property of Tenant, Tensnt’s employess, mvitees, Customers o any other
person in or about the Property, whether such damage or injury is caused by or results from: (a) fire, steam electricity,
water, gas or rain; (b) the breskage leskaze obstction or other defects of pipes, sprinklers, wires, appliances, plombing,
air conditioning or ighting fixtures or any other cause; (c) conditions arising in or about the Property or upon other portions
of the Building, or fiom other sources or places; (d) ciminal acts or eniry by unawthorized persons into the Property or the
tmilding on the Property; or (&) any act or omission of amy other tenant of Landlord Landlord shall mot be liable for amy
such damage or injury even thongh the canse of or the means of repairing such damage or injfury are not accessible to
Tenant. The provisions of this Saction §.02 chall not, however, exempt Landlord from lisbility to the extent of Landlord's
=ross neglipence or willfinl misconduct, and are subject to Section 4. 04{d)(iv) above.

Section 6.03 Landlord’s Oblizations.

(=) Sobject to the provizions of Amticle Seven (Damage or Destroction) and Article Eizht
(Condemmation), and except for damape caused by amy act or omission of Tenant, or Tenamt’s employess, agents,
contractors of invitees, or &5 8 result of Tenant’s alterations, Landlord shall keep the foundation and the structural portions
of the (1) roof and (ii) exterior walls of the Property in good order, condition and repair (provided that Tenant maintains
such items in accordance with a first class industrial building). The sbove-referenced items shall be at Landlord’s sole cost
and expense. Landlord shall as necessary, (1) maintsin repair and replsce the roof membrane; (if) paint the exterior walls
of the buildng on the Property; and (iii) shory-seal and stripe the asphalt portion of the tuck court and the parking lot
During the Initial Lease Term, Tenant shall reimburse Landlord for {a) all costs paid by Landlord for subsections (i) and (i)
shove; and (b) the amount, if amy, of the cost of subsection (i) in excess of the Asphalt Fesenve collected by Landlord
pursuant to Section 405(3) Duwing the Extension and'or any extension of the Lease Term beyond the Initial Lease Term,
Tenant shall reimburse Landlord the amount, if any, of the cost of subsections (i), (i) andior (iil) above in excess of the
Reserves collected by Landlord pursnant to Sectjop 4.05(3) for such item 3s applicsble. In addition and during the Lagse
Term, Landbord chall be responsible for amy asphalt repairs and'or repaving the paved aress andfor conrete repairs sndior

and Tenant shall reimburse Landlord for such costs. All costs required to be paid pursuant to this Secfion
6.03 shall be paid within ten (10) days of Landlord’s written request acconpanied by supporting documentation for such
oost  Lamdlord, howewer, shall not be obligated to maintain or repair floor, windows, doors, plate glass or swfaces of
exterior walls. Landlord shall not be oblizated to mske amy repairs under this Section §.03 wmtil a reasonsble time after
written receipt from Tensnt of the need for such repairs. Tenant waives the bensfit of any present or firnure law which
might give Tenant the right to repair the Property at Landlord’s expence or to terminate this Lease becanse of the comdition
of the Property.

(1] MNotwithstanding the foregoing, Landlord shall st Landlord’s expense camse the warshowse
floors o be broom-swept and the exsting plombing, lighting, air conditioming, hesting, and venfilating systems, fire
sprinkler system and loading doors in the Property (collectively, the “Warramted Iftems™), to be in pood opersting
condition on the date Tensnt first enters the Property. Upon written request from Tenant received within minety (90) days
of the date Tenant first emters the Property, Landlord shall repair sny Warranted Items mot delivered in good operating
condition unless such repairs are required due to the acts or omissions of Tenant or as a result of alterstions, additions or
improvements to the Property made by Tenant or for Tenant Landlord shall be deemed to have delivered the Property in
the condifion required by this Section §.03 unless Tenant gives Landlord written notice and sets forth with specificity the
nstre and extent of any items requiring repair, within ninety (907 days afier the date Tenant first enters the Property.

Saction 6.04 Tenant’s Oblizations.

{a) Except a5 provided in Section 4.05 () above with respect to Landlord’s oblizations for the
performance of certain work at the Property that is the subject of Common Area Costs, Section 603 (Landlord’s
Oilipatons) above, Article Seven (Damage o Destuction) below, mnd Arcle Bisht (Condemnation) below, Tensmt, at
Tenant’s sole cost and expense, shall keep all portions of the Property (including nonstroctural, mterior, exterior, systems
and equpment) m good order, condition snd repair. If any portion of the Property or amy system of equpment in the
Property that Tenant is oblizated to repair canmot be folly repaired or restored (in Landlord’s juderment), Tensnt shall
prompily replace (subject to Landlord’s right to mdertske such responsibility) such portion of the Property or system or
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equipment in the Property. The cost of such replacemsnt shall be amortized (using a rate of interect reasonably determined
by Landlord) over the useful life as reasonsbly determined by Landlord, and Tenant shall only be lishle for that pertion of
the cost which is applicable o the Lease Term (as it may be extended) (the “Usefal Life Allocation™), and if the full
replacement cost is initially bome by Tenant Landlord shall reimburse Tenant or provide Tenant with a credit agaimst
futore Additional Rent oblizations in an amownt equal to Landlord’s share of such total cost. Tenant shall maintsin &
prevEntive maintensmce seIvice comract providing for the regular inspection and maintenance of the Property’s heating and
air condiioning systems (the HVACSystms”}hyalmmedhumgmdwmndmmgmmmluslanﬂhmu
obligated to maintsin all or 2 portion of such equipment pursnant to Section §.03{a) above, or unless Landlord makes the
election described i the newt succeeding sentemce. Landlord shall have the right wpon written notice to Tenant to
undertake the responsibility for preventive maintensnce of all or a portion of the HVAC Systemns at Tenant’s expense, the
cost of which shall be paid by Tensnt as Additional Rent Wotwithstanding sny lansmage to the contrary in this Sectjog
§.04(8), Tenant shall pay the full cost of such repair or replacement of the HVAC Systems and is not entitled to the benefit
of the Useful Life Allocation if Tensnt has failed to obtzin snd maintsin the preventive meimtenance confracts for the
HWVAC Systems, as required above (and assoming Lsndlord hes not elected to do so). If any part of the Property or the
Building is damaged by any sct or omission of Tenant (such as damage to the floor slab cawsed by overloading), Tensmt
shall pay Landlord the cost of repairing or replacing such damaged property, whether or not Landlord would otherwise be
obligated to pay the cost of maintaining or repairing sach property and withowt the bewefit of the Tseful Life Allocation It
is the intention of Landlord and Tenant that, at all times during the Lease Term Tensnt shall maintsin the Property in an
attractive, first-class and folly operative condition. Without limiting the menerality of the provisions contained above in this
Section 6.04{a) Tenant sprees to pay to Landlord the cost to repair any damage cansed by the transportation and storage of
its products in, on, or sbout the Property, inchuding, but not limited to any damage to the Property’s concrete floor slab,
adjoining concrete ramps, adjeining concrete truck apron, and adjoining concrete or asphalt parking and sccess aress doe to
the nse of forklifts or other equipment or vehicles hamling Tenant’s products or otheraise. Ordinary wear and tear on the
Property shall not inclede any damage or deterioration that could have been prevented by good maintenance practice or by
Tenant performing all of its oblizations wnder this Lesse. Tenant's payment oblization described in the immedistely
preceding sentenre shall include the cost of replacement of sny damaged aress of the Property or the Building, if repair is
impracticable, so 25 to restore such aress to the condition existing prior to such damagze and in such event Tenant chall not
be entitled to the benefit of the Usefil Life Allocation.

] Tenant shall fulfill all of Tenant™s obligations under this Secton § (4 at Tenant"s sole cost and
expence, except 45 otherwise expressly provided in this Secton §.04 If Tenant fails to maintain repair or replace the
Property as required by this Secgog §.04 Iandlord may (but without amy obligation to do so), upon ten (10) days® pnor
notice to Tenant (except that no notice shall be required m the case of an emergency), enter the Property and perform such
maintenance of repair (including replacement, as needed) on behalf of Tenant. In such case, Tenant chall reimburse
Landlord on demand for all costs incurred in performing such maintenance, repair or replacement, phus an administration
fee equal to fifteen percent (15%) of such amount.

Saction 6.05 Alterstions, Addifions, and Improvements.

(=) Tenant shall not make any alterations, additions, or improvements to the Property (“Temant's
Alterations™) without Landlerd’s prior written consent, except that no consent shall be required for non-struchural interior
alterations that (i) do not exceed Twenty-five Thousand Dollars (325,000.00) in cost; (if) are not visible from the outside of
the building on the Property; and (iif) do not alter or penstrate the floor slsb or the roof membrane.  Landiord may requite
Tenant to provide demolition sndior lien and completion bonds i form and smownt satisfactory to Landlord Tenant shall
prompily remove any Tenans's Alterations constructed in violaton of this Section §.05(s} upon Landlord’s written request.
All Tenant’s Alterations shall be performed in a good and workmanlike manner, in conformity with all Applicable Laws,
and all contractors and subcontractors shall be approved by Landlord Upon completion of any such work, Tenant shall
provide Landlord with “as built”™ plans, copies of all construction coniracts, and proof of payment for sll labor and
materials. Mowithstanding anything o the conmary in this Section, Temant mmast obtain Landlord’s prior written consent
for any Tenant’s Alterstions that will (or may) be visible from the outside of the building on the Property. Lamdlord shall
have the rnight, in itz sole discretion, to detenmine the location of amy such visible Tensnt’s Alterations and require the
screening of such items at Tenant's sole cost and expense.

(L] Tenant shall pay when due all claims for labor and material firmished to the Property or alleged
o have been firniched to or for Tenant st or for use of the Property. Tenant chall give Landlord at least twenty (20) days’
priar written notice of the commencement of any work on the Property, regardless of whether Landlord’s consent to such
MBMHWMmemMHpMMMNMEMMWmM
provided, however, that Tenamt acknowledges and agrees that wnder po ciroomstances chall such Motice and
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Acknowledzement or the terms of this Sacog 603 be construed 85 Landlord’s consent fo or approval of amy Tensnt’s
Alterstions. Landlord may elect to record and post notices of non-responsibility on the Property.

(9] To the extent Landlord’s prior consent is required by this Section §.05 Landlord may condition
its consent to any proposed Tenant’s Alterstions on such requitements as Landlord, in its sole discretion, deems necessary
or desirable, inchoding without limitation: (f) Tenant's submission to Landlord, for Landlord'’s prior written spproval, of all
plans mnd specifications relating to Tenant’s Alterations; (i) Landlord’s prior written approval of the fime or times when
Tenant’s Alterations are to be made; (iii) Landlord’s prior wwitten spproval of the contractors snd subcomtractors
performing Tenant's Alterations; (iv) Tensnt’s written notice of whether Tensnt’s Alterations inchode the use or handling of
any Hazardows Materials; (v) Tensnt's obtaining, for Landlord's benefit and protection. of such insorance as Landlord may
repsonably require (in addition fo that required under Section 4.04 of this Lease); {(vi) Tenant's obtaining all applicable
permits from the povernments] mothorities snd the fomishing of copies of swch permits to Landlord before the
commencement of work on the subject Tenant's Altersfions; and (vii) Temant's payment to Landlord of all costs amd
expences inowred by Landlord because of Tenamt’s Alterations, including, tut not limited to, cumsmmedmmng
the plans and specifications for, and the progress of Tensmt’s Alterations and costs of engaging
{whether for stuchral engineering review or othersise).

{d) Tenant shall have no power of authority o do amy sct or make any contract which may create or
be the basis for any Lien upon the interest of Landliord in the Property or the Building, or amy portion thereof. Within ten
(10) days following the imposition of any mechamics or other Hen or stop notice filad with respect to the Property or the
Buﬂdmg,mmmmﬂnmﬂbasedwmymnmemufmymdmghj thronzh or under Tenant, or based
upon work performed or meaterials supplied allegedly for Tenant (an “Impesition™), Tensnt shall either (3) cause such
Imposition to be relessed of record by payment, or (b) in case of a dispuged Imposition, cause the posting of a proper bond
(pursuant to Applicable Law under which a court issmes an order that discharges the lien) or provide other secumity
saticfactory to Landlord. Provided that the Imposition is timely released or bonded owver, Tensmt shall have the right to
contest the wvalidity of the oblization underlying the Impositon, provided that Temant shall dilizently comfest such
(incloding attorneys' ﬁaes)anﬂngﬁomurrelmdmlt Imﬂmdmymmmemtupaylmxﬂmﬂ‘smysfesmd
costs incmmed while participating in such action if Landlord shall decide it is in its best inberest to so participate. If Tenant
fails to ke either action within swch ten (10)-day peried, Landlord, at its election, may pay and satisfy the Imposition, in
which case the sum so paid by Landlord, with interest from the date of payment at the rate set forth in Section 4,07 of this
Lease, chall be deemed Additionsl Fent due and payable by Tensnt within ten (10) days after Tenamt’s receipt of
Landlord’s payment d d. Mothing in this Lease shall be construed as consent on the part of Landlord to subject the
interest and estate of Landlord to lisbility under amy applicable lien law for amy reason or purpose whatsoever, it being
expressly mderstood that Landlord’s intesest and estste shall not be sobject to such lisbility and that no person shall have
amy right to assert any such lien.

(&} Motwithstanding any bmgnage to the contrary in this Secfion §.05 if the proposed Tenant's
Alterations imvolve or affect in any way one or more of the structural components of the building on the Property, or relate
in aoy way to life safety matters, mchoding, bot not imited to, the Property’s or Building's fire suppression system
{collectively, the “Stractural and Safety Alterations™), Landlord®s prior written consent will be required regardless of the
st of the proposed Tenanmt's Alterations. Moreover, Tenant agrees to nse conmactors snd subcontractors selected by
Landlord for the constroction of amy amd all permitted Stroctoral snd Safety Ablterstions. and for any work invohing
possible roof penetrations (50 35 to ensure that amy such work is performed properly snd does not render any applicable roof
warranty void or voidable).

H Tenant acknowledges and sgrees that any Tenant's Alterations are wholly optional with Tenant
and are not being required by Landlord, either as a condition to the effectivensss of this Lease or otherwise.

All door access system hardware shall be installed such that the door and frame can be restored
back to their eriginsl condition if door access control handware components are removed.

Section §.04 Condition mpon Termination. Upon the termination of this Lease Tenant shall smrender the
Property to Landlord, broom clesn and in the same condition as received (including, without limitation, the removal of all
floor striping and the resealing of the floor, but only to the extent such resealing is necessitated by the removal of such floor
striping), ordinary wear and tear excepted; provided, , that (2) “ordinary wesr and tear” chall not inclode any
dmg!m&tmhmﬂutwnuldm:mﬂd]ﬁmbe&nmmdbymd mmmmmembmiPﬂﬁnmgan
of its oblirations under this Lease, and (b) Tenant shall not be obligated to repair any damage which Landlord is required to
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repair mnder Sectione 4,05 gnd 6,03 sbove or Aticls Seven (Damsge or Destruction) below. In addition, Landlord may
requite Tenant to remove sy Tensnt's Alerations (whether or not made with Landlord’s consent) prior to the expiration of
thiz Lease and to restore the Property to its prior condition, all at Tensnt’s expense.  All Tenant's Alerstions that Landlord
hz: not requited Tenant to remove shall become Landlord’s property and shall be swmendered to Landlord upon the
expiration or earlier termination of this Lease, except that Tenant may remove any of Tenant’s machinery, equipment or
other personal property that can be removed without material damage to the Property. Tenant shall repait, st Tenant's
expence, any damage to the Property cased by the removal of any suwch machinery, equipment or other persomal property
(Including, withows imitation, the complete removal of all stods and bolts that penstrate the walls and filling and patching
the holes). In no event, however, shall Tenant remowe any of the following materials or equipment (which shall be deemed
Landlord’s property) withowt Landlord’s prior written consent: amy power wiring and power panels; lighting and lighting
fiwtures; wall coverings; drapes, blinds and other window coverings; carpets and other floor coverings; heaters, air
mmmmmmmﬁcmwmmmmlmmﬁmm
dock locks and dock seals; and other similar boilding operating equipment snd decorations. Tenant’s oblipations under this
Saction .04 shall also inchide its obligations under Section 5.04 with respect to any Sign. If Tenant fails, by the expiration
ar earlier terminatien of the Lease Term, to restore the Property to the condition required wnder this Secion 6 06 then
Tenant shall pay Landlord on demand an amount equal te the cost of such restoration work, phlis an administration fee
equal to Gfieen percent (15%) of such amount, in addition to any other remedy Landlord may have under this Lease or
Applicable Law for such breach If Tenant fails to smrender the Propesty to Landlord upon termination of this Lease in the
condition required by this Saction 6 06 inclnding. withowt limitation, the completion of any remediation work required
under Section 5.03 sbove, such faihire shall constitote a holdever for purposes of Section 204 above.

Section 6.07 Ruoof Access. Anything in this Lease to the confrary notwithstanding, Tenant shall not znd shall
not permit any of its employees, agents, CconiTactors or Mwitees te enfer on of in any way move about on the roof of the
boilding on the Property, for amy puposes whatsoever, without the prior written consent of coordination with, and
supervision of Landlord or its selacted agents or confractons.

Section 6.08 Floor Load Limits. Tenant shall not place a load upon any floor of the Property excesding the
floor load per square foot area which it was designed to carmy and which is allowed by law. Landlord reserves the right to
prescribe the weizht and position of all safes, machinery snd mechanical equipment in the building on the Property. Such
installations shall be placed and maintained by Tenant, at Tenant's expense_ in seftings sufficient, in Landlord's judzment,
o absorh and prevent vibration. notse and snmoyence to other ocoupants of the Building

Saction 6.09 Floor Bolis. Pror to anchoring any racking or equipment to the floor of the Property, Tenant
shall drill the holes for any anchor bolts to @ depth that is one inch (17) deeper than normally required for such anchoring
mechanism Upon the expiration or earlier termination of this Lease, Tenant shall cut the top of the anchor bolts, pound the
remaiming bolt into the one inch (177) space described above, and pour epoxy filler into the exicting hole so that the epoxy
filler is finsh with the flaor, all at Tenant's sole cost and expense.

ARTICLE SEVEN DAMAGE OR DESTRUCTION
Section 7.01 Damage or Destruction to the Property.

(=) Tmmﬂmm&mmngwaMﬂmmmTwﬁemnf
any damage to the Property. Subject to the provisions of Section 7.01(c) and Section 7.01(d) below, if the insorance
proceeds received by Landlord fom the insurance policies described in Segtjon 4.04b) above are sufficient to pay for the
necessary repairs, this Lesse shall remain in effect and Landlord shall repair the damage as soon as reasomably possible.
Landlord may elect (nat is not required) to repait any damspe to Tensnt's Alerations or to Tenant's fixtures, machinery,
equipment, of other persons] property (collectively, "Temant's Property”). In the shsence of such an election, Tenant shall
be solely respensible for the repair, replacement and restoration of Tenant’s Alterstions snd Tenant's Property and shall
promptly commence such work and dilipently pursue the same to completion, unless this Lease is terminated as provided in
this Article S

L] If the insurance procesds received by Landlord are not sufficient to pay the entire cost of repair,
or if the cause of the damape is not coversd by the msurance policies which Landlord maintsins under l
above, Landlord may elect either to: (i) repair the damage as soon as reasonably possible, in which case this Leace shall
remain in full force and effect; or (ii) terminate this Dease as of the date the damage gooamed.  Landlord shall notify Tenant
within thirty (30) days after receipt of the Damage Notice whether Landlord elects to repair the damage or terminate this
Lease If Lamdlord elects to repair the damage snd notwithstanding Seciion 4 04dijv) sbove Tenant shall pay to Landlord
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(i) Tenant’s Pro Rata Share of the deductible amount under Landlord’s insurance policies (which deductible amount shall
not excesed $10,000.00), and (i) if the damage ic doe to an act or omission of Tensnt or Tenant’s employess, agents,
contractors of invitees, the entirety of any such deductible smount. If Landlord elects to terminate this Lease, Tenant may
elect fo contimue this Lease in filll force and effect, in which case Tenant shall repair any damage to the Property and the
toilding on the Property in 8 memmer satisfactory to Landlord to restore the Property and building on the Property to the
condition generally existing immediately before the damage or destmction Tensmt shall pay the cost of soch repairs,
except that upon satisfctory completion of soch repairs, Landlord chall deliver to Tensnt sny insurance proceeds received
by Landlord (but expressly exchidmg amy proceeds received by Landlord’s lender) for the damage repaited by Tenant
Tenant shall zive Landlord written notice of such election within ten (10) days after receiving Landlord’s terminstion
nofice.

<y If the repairs to the Property are estimated to require more than one hondred eighty (1800 days
from Landiord’s receipt of msorance proceeds and boilding permits (the “Repair Periad™) to be Substantially Completed,
then either Landlord or Tenant shall have the right to ternunate this Lease in 8 manner consistent with this Section 7.010ch
In the event of damage to the Property, Landlord shall have the rght to provide Tensnt with 8 written notice, or Tenamnt
shall have the right. st any time afier providing Landlord with 3 Damage Notice pursusnt to Section 7.01{a) above, to
request in writing that Landlord deliver to Tensnt 2 written notice (in each case, the “‘Contractor Certificate™), certifying
w both Landlord sand Tenant in the rescomable opinion of Landlord’s confractor, the amount of tme required to
Substantially Complete the repait of the Property. If in the Contractor Certificate, the comfractor certifies that the repair of
the Property will take a period in excess of the Fepair Peried to be Subsintially Completed, then within five (5) days after
the delivery of the Contractor Certificate to Tensnt Tensnt or Landlord may terminate this Lease by delivering written
notice of sach termination to the other party within such five (5) day period, and this Lease shall be terminated as of the
date of the other party’s receipt of such written notice of termination. Notwithstanding the sbove, Tenant shall not have
amy right o terminate this Lease under this Section 7.0 if the damage to the Property was caused by the acts of omissions
of Tenant or its agents, employees, CODITACtoNs, of imvitess.

() If the damage to the Property ocours during the last one hundred eighty (1800) days of the Lease
Term and swch damagze will require more than thirty (30) days to Substantially Complete the repair, then either Landlord or
Tenant may elect to terminate this Lease as of the date the damage ocomred, regardless of the sufficiency of any insurance
proceeds. The party electing to terminate this Legse, pursuant to this Section 7.01(d), shall give written notification to the
other party of such election within thirty (30) days after Tenant's Damaze Notice.

(g} As msed in this Secton 7.01, “Substantial Completion™ or “Substantially Complete™ (or
similar phrase) means such work is completed, except for minor items of work (e.g, pick-up work, etc.) that can be
completed with only minor interference with Tensnt's condwct of business at the Property.

Section 7.02 Temporary Reduction of Remt. If the Property is destroyed or dsmaged snd Landiord or
Tenant repairs or restores the Property pursuant to the provisions of thic Arficle Seven any Base Fent and recmring
Additional Fent paysble during the period of snch damage repair and‘or restoration shall be reduced according to the
degree, if any, to which Tensnt’s use of the Property is impaired However, the reduction shall not exceed the smm of one
year's payment of Base Rent, Feal Property Taxes, insurance premiums, Common Area Costs and Maintenance Services
Costs. Exrept for such possible reduction in Base Bent and recwrming Additional Fent, Tenant shall not be entitled to amy
compensation, redoction, or reimborsement from Landlord as a resnlt of any damage, destroction, repair, of restoration of
of to the Property. If such destruction or damage was caused by the acts or omissions of Tenamt or ifts agents, employess,
contractors, or invitees, there will be no sbatement of rent.

Section 7.03 Waiver. Tenant waives the protection of any staiute, code or judicial decision which may gramt
to Tenant the right to terminate 5 lease in the event of the destuction of the Property. Tenant apress that the provisions of
Article Seven above shall povern the rights and oblizations of Landlord snd Tenant in the event of any destroction of the
Property.

ARTICLE EIGHT CONDEMMNATION

If all or sy portion of the Property s taken under the power of eminent domain or s0ld under the threat of that
power (all of which are called “‘Condemnation™), this Lease shall terminate as to the part tsken or sold on the date the
condenming suthority tekes title or possession, whichever ocoars first If more than twenty percent {20%4) of the floor area
of the toilding on the Property or such other material portion of either the Property or Common Aress is taken and Tenasnt
cannot reasonably continue to condnct its business at the Property, either Iandlord or Tenant may terminate this Lease as of
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the date the condenming suthority tekes fitle or possession, by delivering written notice o the other within ten (10) days
aﬂn’mcuptufwrmmufgthlxhng{m'mﬂud:m of such notice, within ten (10) days after the condemning

takes title or possession). If neither Landlord nor Tenant terminates this Lease, this Lease shall remain in effect as
to the portion of the Property not taken except that the Base Rent and Additional Fent shall be redwced in proportion to the
reduction in the floor area of the Property. Landlord shall be entitled o receive the entive sward or payment in connection
therewith, except that Tenant shall have the right to file amy separate claim availsble to Tenant for any mking of Tenant's
personal property and fixtures belongimg to Tenant and removable by Tensnt upon expiration of the Lease Term pursuant to
the terms of this Lease, and for moving expenses, so long as such claim does not dinnmish the sward svailsble to Landlord,
its zroumd lessor with respect to the real property or its lender, and soch claim is paysble separately to Tenant If this Lease
is not terminsted, Landlord shall repair any damage to the Property camsed by the Condemnation, except that Landlord shall
not be oblizated to repair any damage for which Tenant has been reimbursed by the condenming suthority. If the severance
damapes received by Landlord are not sufficient to pay for such repair, Landlord shall have the right to either terminate this
Lease or make such repair af Landlord's expense.

ARTICLE NINE ASSIGNMENT AND SUBLETTING

Section 9.01 Transfers. Except as otherwise provided in Sectipg 9 .07 below, Tenant shall not, without the
prior written consent of Landlord, assipn. mortgage, pledze enommber or otherwise tansfer, this Lesse or any interest
herennder, permit any assignoment or other such foregoing transfer of this Lease or any mferest hereunder by operation of
law, or sublet the Property or amy part thereof (all of the forezoing are hereinafter sometimes refermed to collectively as
“Tramsfers” and any person to whom any Transfer is made or sousht to be made is hereinafier sometimes referred to as a
“Tramsferee™). To request Landlord’s consent to any Transfer requiring such consent wnder the provisions of this Article
Hipe, Tenant shall notify Landlord in writing, which notice (the “Tramsfer Nofice™) shall inchade (i) the proposed effective
date of the Transfer, which shall not be less than forty-five (45) days after the dawe of delivery of the Transfer Notice, (ii) a
description of the portion of the Property to be trancferred (the “Sobject Space™), (i) all of the termes of the proposed
Transfer and the consideration therefor, mcluding a caloulation of the “Transfer Premium © as that term is defined in

be execated to evidence such Transfer or the agreements incidental or related to such Transfer, and (iv) cmrent fnsncial
statements of the proposed Transferee certified by an officer, pariner or owner thereof, and any other information required
by Landlord, which will ensble Landlord to determing the financial responsibility, character, and reputstion of the proposed
Transferes, natwre of such Transferee’s business and proposed use of the Subject Space, and such other information ss
Landlord may ressonsbly require. Any Transfer requiring but made without Landlord's prior written consent shall at
Landlord’s option, be mill, void and of no effect, and shall at Landlord’s option, constitute 3 material defult by Tenant
under this Lesse. Whether or not Landlord shall grant consent, Tenant shall pay Landlord's review and processing fees, as
well a5 any regsonsble legal fees moured by Landlord in connection with swch review, within thirty (30) days afier written
request by Landlond.

Section 9.02 Landlord’s Consent. Landlord shall not uvmreasonably withheld its consent to amy propoesed
Transfer imvolving an assignment or subletting of the Subject Space to the Transferee on the terms specified in the Transfer
Hotice. The parties hereby azree that it shall be reasonable under this Lease and under any Applicable Law for Landlord to
withhold consenmt to sny proposed Transfer where one or more of the following spply, without limitation a5 o other
reasonable sroumds for withholding consent:

9021 The Transferea’s character or reputation is sisnificantly less prestigions than that of Tenant;
9022 The Transferes’s business or use of the Subject Space is not permitted under this Lease;

9023 The Transferes is not a party of reasonsble finsncial worth and'or financial stability in light of
the responsibilities involved under this Lease on the date consent is requested;

9024 The proposed Transfer would canse Landlord to be in violation of another lease or agreement to
which Landlord is & party;

9025 The terms of the proposed Transfer will allew the Transferee to exercise a right of renewal nght
of expansion, right of first offer, or other similar right held by Tenant (or will allow the Transferes to ccoupy space leased
by Tenant pursuant to any such right);
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9028 A defsult of Tenant under thic Lease iz then pending;

9027 Landlerd or its leasing apent has received a proposal fiom or made a proposal te the proposed
Transferee to lease space in the Building within six () months prior to Tenant's Transfer Motice; or

90228 The proposed Tramsferee or an Affiliste of the proposed Transferee is glready = temant m the
Building
If Landlord consents to any Transfer pursuant to the terms of this Secion 9.02 (and does not ewercise amy
recapiure rights Landlord may have under Sectiop 904 of this Lesse), Tenant may within one hondred eighoy (1800 days
after [andlord’s consent, b not later than the expiration of sach 180-day period, enter into such Transfer of the Property
ar portion thereof, upon substantially the same terms and conditions as are set forth in the Transfer Notice formished by
Tenant to Landlord pursuant to Section 9.01 of thic Lease.

Section 9.03 Transfer Preminm In the event of a3 Transfer requiring Landlord's consent if Landlord
consents to such a Transfer, as a condition thereto which the parties hereby agree is reasomable, Tenant shall pay to
Landlord fifty percent (50%) of any “Transfer Preminm ™ as that term is defined in this Sacton 003 received by Temant
from soch Transferee. “Transfer Premiom™ shall mean all rent, sdditional rent or other considerstion payable by soch
Transferes in excess of the Base Fent and Additional Rent payable by Tenant under this Lease on a per rentable square foot
Tbazis if less than =1 of the Property is transferred. “Transfer Preminm™ shall alse include. bt not be limited fo, key money
and bomns money paid by Transferee to Tenant in connection with such Transfer, and any payment in excess of fair market
vahne for services rendered by Tenant to Transferee or for assets, fixiures, inventory, equipment, or furniture transfemed by
Tenant to Transferes in connection with such Transfer.

Section 9.04 Landlord’s Opfion as to Subject Space. MNotwithstanding anything to the contrary contained
in this Article Mige Landlord shall have the option, by giving written notice to Tenant within thirty (30) days after receipt
of any Transfer Notice pertaining to an assiznment or subletting, to recapture the Subject Space Swch recaphme notice
shall cancel and terminate this Desse with respect to the Subject Space as of the effective date of the proposed Transfer until
the last day of the term of the Transfer as set forth in the Transfer Motice. In the event of a recapture by Landlord, if this
Lease shall be canceled with respect to less than the entite Property, the Rent reserved herein shall be prorated on the basis
of the nurmber of rentable square feet retained by Tenant in proportion to the mumber of rentable square feet contzined in the
Property, and this Lease as so amended shall continne thereafter in full force and effect, and upon request of either party,
the parties shall execute written confirmation of the same. In the svent of a recapture, Landlord may, if it elects, enter into
a new lease covering the Subject Space with the intended Transferee on such terms as Landlord and such person or entity
may aFTes OT enter into 8 new lease covering the Subject Space with any other person or entity; in such event, Tenant shall
not be entitled to sny portion of the Trancfer Premtum  if any, which Landlord may realize on account of such termination
and reletting

Section 9.05 Effect of Transfer. If Landlord consents to 2 Transfer, (1) the temms and conditions of this
Lease shall in no way be deemed o have been waived or modified (if) such consent shall not be deemed consent to amy
fimther Transfer by either Tenant or a Transferee (i) Temant shall deliver to Landlord, promptly afier execution, sn
originsl exeruted copy of all docomentation pertsiming to the Trensfer in form ressomably acceptable to Landlord, (i)
Tenant shall furmish upen Landlord’s request a complete certified by an independent certified public sccountant,
or Tenant’s chief finamcial officer, mﬁn&m&mﬂﬂumnpmmofmyhmhpmmmehasdmmdm
shall derive from such Transfer, and (v} no Transfer relating to this Lease or agreement entered into with respect thensto,
whether with or without andlord’s consent, shall relieve Tenant or sny guarantor of Tensnt®s oblizations under this Lease
from lisbility umder this Lease. Landlord or its suwthorized representatives shall have the right at all reasonable fmes to
anpdit the books, reconds and papers of Tenant relsting to amy Transfer. and shall have the right to make copies thereof If
the Trancfer Preminm respecting any Transfer chall be found understated, Tenant shall within thirty (30) days after
demand pay the defidency and Landlord’s costs of such audit, apd if understated by more than ten percent (10%a),
Landlord shall have the right to cancel this Lease upon thirty (30) days’ notice to Tenant.

Section 9.04 Additional Tramsfers. For porposes of this Lease the term “Tramsfer™ shall also include: (i) if
Tenant is a parmership, the cummlstive withdravwal or change voluntsry, invehmesry or by operation of lawr, of toenty-five
percent (25%) of more of the parmers, or the commistive framsfer of twenty-five percent (25%) or more of parmership
interests, within 2 twelve (12}-month period, or the dissohation of the parmership without immediste reconstimtion thereof
{{if) if Tenant is a clesely beld corporation (i.e., whose stock is not publicly held and not traded through an exchanpe or over
the counter), (A} the dissolution, merzer, consolidstion or other rectganization of Tenant, (B) the sale or other transfer of
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more than sn sgpresate of twenty-five percent (25%) of the voting shares of Tenant (other than to Dmmediste fammby
members by reason of gift or death) within 2 twalve (12)-month period, or (C) the sale mortgage hypothecation or pledze
of more than an aggregate of twenty-five percent {25%) of the value of the unencumbered assets of Tenant within a twelve
{12) month period; and (iid) if Tenant is a limited Hability company, any conmlative transfer of more than twenty-five
percent (25%) of the membership interests. In addition to those types of Transfers specified above in this Agticle Mige (1)
any change to the form of tensmt entity or any use of the Property by an individusl or entity other than Tenant whether
pursnant to 8 licemse or comcession, or otherwice, and (i) amy reduction of twenty-five percent (25%) or more in the
tangible net worth of Tenant resulfing from 8 transsction or semes of trapsactions (whether merger, sale scquisifion,
financing, leverage buyout, spin-off, or otherwise), whether or not a formal assiznment or bypothecation of this Lease or of
Tenanf's assets ocours, shall be deemed a Transfer requiring Landlord’s consent.  As used in this Lease, "tangible net
worth” means the sum of all of Tenant's assefs, less lishilities and infangible assets, as determined by the wse of generally
accepied accounting principles, and the redoction of Tensnt's tangible net worth shall by messured based on Tensmit's
tangible net worth 2= represented to Landlord as of the time of execufion of this Lease  Notwithstanding amy lanmsge to
the contrary in this Article Nine, Landlord may, in its sole discretion, withhold its consent to any proposed sssignment of
Tenant’s leasehold interest in the Property to 2 lender as secwrity, whether such proposed assipnment is in the form of a
leasehold deed of trest, leasehold mortzage. or otherwise.

Section 9.07 Tenant Affiliate. MNomwithstanding anything to the conrary contzined in Secgion 901 of this
Lease, 8 Transfer of all or a portion of the Property to an affiliate of Tenant (an entity which iz controlled by, confrols, or is
under common control with, Tenant) {8 “Tenant Affiliate™), shall not be deamed 3 Transfer wmder Article Mige for which
() consent is required, or (b) any Transfer Premium is payable. The terms of this Section 9.07 are only applicable provided
that: (i) Tenant immediately notifies Landlord of any such Transfer; (i) promptly supplies Landlord with aoy decoments or
information requested by Landlord regarding such Transfer; (iif) if requested by Landlord, have an affiliate of the Tenant
Affiliate guarentes this Lease using Landlord’s standard guaranty form: () if such Trensfer is an sssipnment, Tenant
Affiliste assumes in writing all of Tensnt’s oblizations under this Lease; and (v) such Trensfer is mot 3 subterfuge by
Tenant to svoid its obligations under this Lease or the Transfer restrictions set forth in this Amicle Mine “Control™ as
used herein chall mean the ownership, directly or indirectly, of at least fifiy-one percent (51%:) of the voting securitiss of,
or possession of the right to wote, in the ordinary direction of its affairs, of at least fifty-one percent (51%) of the voting
interest in, amy Person or entity.

Section 9.08 No Merger. Mo merger shall result from Tenant’s sublesse of the Property mmder this Azficls
Nine, Temant's swrender of this Lease or the termination of this Lesse in any other manner. In any such event, Landlord
may terminate any or all subtensncies or suoceed to the interest of Tenant as sublandlord under any or all subtenancies.

Section 9.09 Tenant’s Indemmity. If Landlord shall withhold its consent to any proposed Transfer requiring
Landlord’s consent, or if Landbord shall exercise its recaphme right in Section @04 shove Tenant chall indemmify, defend
amd hold harmless Landlord {and Lsndlord’s members, msnagers, parmers, and shareholders as applicable and the
affilistes, employees, agents, and comtractors of Landlord and its members managers, parmers, and shareholders, as
applicable) from and against any and all losses, lishilities, damages, costs and expenses (including attomeys” fees) resulting
ﬁwmmchmtmmyhma&mmlmﬂmdhythmﬂﬁmﬁumhmhﬂmmuﬂum
claiming & commission or similar compensation in connection with the proposed Transfer.

ARTICLE TEN DEFAULTS; REMEDIES

Section 10.01  Covenants and Conditions. Tensnt's performance of each of Tenant’s oblizations under this
Lease i= a condition as well as 8 covenant. Tensnt's right to confinge in possession of the Property is conditioned upon
such performance Time is of the essence in the performsnce of all covensnts and conditions.

Section 10.02  Defaunlis. Tenant shall be in materisl default under this Lease (an “Event of Default™):

(=) If Tenant sbendons the Property or if Tenanmt’s vacation of the Property results in the
cancellation or modification of any insurance described in Seciion 4,04 above;

(k) If Tenmant fails to pay rent or any other charge when due;

(] If Tenant fails to perform any of Tenant's non-monetary oblizations under this Lease for a
period of thirty (30) days afier written notice from Landlord; provided that if more than thirty (30} days are required o
complete such performance, Tenant shall not be in defanit if Tenant commences such performance within the thirty (30)
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day period and thereafier dilizently pursnes its conpletion. However, Landlord shall not be requmred to give such notice if
Tenant’s failure to perform constitates a non-curable breach of this Lease. The notice required by this subsection () is (i)
imtended to satisfy sny and all notice requirements imposed by law on Landlord and is not in addition to any such
requirement, and {ii) not intended to extend the time for Tenant's performance if a shorter period of time for performance is
expressly provided in this Lease.

{d) {1y I Tensnt makes 8 general acsipnment or general srrangement for the benefit of creditors; (1)
if a bankmuptcy petition is filed by or against Tenant and is not dismissed within thirty (307 days; (i) if 2 trastes or receiver
is appointed to take possession of substantially all of Tenant’s assets located at the Property or of Tenant's interest in this
Lease and possession is not restored o Tenant within thirty (300 days; or (iv) if substentially all of Tenant's assets located
at the Property or of Tenant’s inferest in this Lease is subjected 1o attachment, execution or other judicial seizure which is
not discharged within thirty (30) days. If a court of competent jurisdiction determines that any of the acts described in this
subsection (d) is not a defanlt inder this I ease and a tostee is appointed to teke possession (or if Tensnt remains a debtor
in possession) and such tmestes or Tenant transfers Tenant’s interest herennder, then Landlord shall receive, as Additional
Bent, the excess, if any, of the rent (or amy other consideration) paid in connection with such sssisnment or sublease over
the rent payzble by Tenant under this Lease.

&) If smy guarantor of this Lease revokes or otherwise terminates, or puports to revokes or
otheraize terminate, amy goaranty of all or any portion of Tenant's obligstions under this Lease Unless othermise exprescly

H If Tenant fails to deliver an instorument or certificate within the time provided in Section 11.0] or
Section 11.02 below, respectively.

(4] If an umanthorized Transfer ocours, as set forth in Article Mine shove.

Section 10,03  Remedies. On the ocomrence of any Event of Defanlt, Landlord may, at amy time thereafter,
with or withowt notice or demand and without limiting Landlord in the exercise of amy right or remedy which Landlord may
hava:

(=) Terminate Tenant's right to possession of the Property by amy lawfiul means, in which case this
Lease shall terminate and Tenant shall immediately swrender possession of the Property to Landlord. If Tenant shall be
served with a demand for the payment of past due rent or any other charge, sny payments rendered thereafier fo oure any
defmalt by Tenant shall be made only by cashier’s check wire transfer, or other immedistely availsble finds. In such event,
Landlord shall be entified to recover from Tensnt all damages incorred by Landlord by resson of Tensnt's defsmlt
including (1) the worth at the time of the award of the unpaid Base Fent, Additions] Rent and other charges which Landlord
had eamned at the time of the termination; (ii) the worth at the time of the sward of the amount by which the unpaid Base
enceeds the amount of such rental loss that Tensnt proves Landlord could have reasonably avoided:; (iii) the worth at the
time of the award of the amount by which the unpaid Base Fent, Additionsl Rent and other charges which Tensnt would
have paid for the balance of the Lesse Term after the time of sward exceeds the smount of such rentsl loss that Tensmt
proves Landlord could heve ressomably avoided: amd (iv) amy other smount necessary to compensate [ andlord for all the
detriment proximately caused by Tenant’s failure to perform its oblizations under this Lease or which in the ordinary
course of things would be likely to resalt therefrom, including, bt not limited to, any costs or expenses Landlord incurs in
maintaining or preserving the Property after such default, the cost of recovering possession of the Property, expenses of
reletiing, including necessary renovation or alteration of the Property, Landlord’s ressonable atiomeys’ fees inoumed in
connection therewith. and any real estate commission paid or paysble. As vsed in subparts (i) and (i) above, the “worth at
the time of the award™ is computed by allowing imtersct on unpaid amounts at the rate of fifteen percent (15%) per annmm,
or such lesser amount as may then be the maxinmm lavful rate. As used in subpart (jif) above, the “worth at the tme of the
award” is computed by discounting such amount at the discount rate of the Federal Feserve Bank of San Francisco at the
time of the sward, plus one percent (1%). If Tenant has sbandoned the Property, Landlord shall have the option of (i)
retaking possession of the Property and recovering from Tenamt the amount specified in this Section 10.03(s), and'or (i)

(&) Mintsin Tenant's right to possession, n which case this Lease shall continne in effect whether
or not Tenant has sbandoned the Property. In such event, Landlord shall be entitled to enforce all of Landlord’s rights and
remedies under this Lease, inchoding the rizht to recover the rent as it becomes due; or
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{c) Pursue amy other remedy now or hereafter svailable to Landlord mnder the laws or judicial
decizions of the state in which the Property is located.

Section 10.04  Termination. If Landlord elects fo terminate this Lease as 3 result of an Event of Defmult,
Tenant shall be lisble to Landlord for all damapes resulting therefrom, which shall include, without limitation, all cosis,
expences and fees, mrindng reasomable sttorneys” fees that Landlord incurs in connection with the filing, commencing,
pursning and/or defending of amy action in any bankmpicy court or other court with respect to this Lease; the obtaining of
relief from amy stay in benkruptcy restraiming any action to evict Tenant; or the pursuing of any action with respect to
Landlord’s right to p iom of the Property. All such damages suffered (zpart from Base Fent and other Fent payshle
herennder) shall constitute pecmiary damages that must be reimbursed to Landlord prior to assumption of this Lease by
Tenant or any successor to Tenant in any bankmopécy or other proceeding.

Saction 10.05  Cumunlative Remedies. Landlord's exercice of any right or remedy shall not prevent it from
exercizing any other right or remedy available at law, in equity, or otherawise.

Section 10008  Swrremder. Mo act or thing done by Landlord or its agents during the Lease Term shall be
deemed an acceptance of 8 swrender of the Property, and no agreement to accept & swrender of the Property shall be valid
unless made n writing and signed by Landlord.

Section 10.07  Femoval of Tenant’s Property. All fisnitore, equipment, and other persomal property of
Tenant left unattended at the Property upon the vacation or sbandonment thereof following an unoured Event by Default by
Tenant or upon the termination of this Lease for any camse whatsoever shall conclusively be deemed to hawe besn
sbandoned by Tensnt, and may be appropriated, sold, stored, destroyed or otherwise disposed of by Landlord writhout
notice to Tenant and without oblization to sccount therefore Tenant shall reimburse Landlord for a1l reasonsble expenses
reasonably incwred in connection with the disposition of such personal property. Landlord, upon presentation of evidence
ﬂamﬂmaﬁmﬁmﬂmmmmmmymm may nom over such property to the third party
claimant withowt amy lisbility to Tensmnt.

Section 10008 Punitive and Consequential Damages. Motwithstanding anything to the comrary contained in
this Lesce, nothing in this Lease shall impose any oblizations on Tenant or Landlord to be responsible or Hsble for, snd
each herely relesses the other ffom sll lisbility for, pumitive, exemplary, or consequential damages other tham those
consequential damages inowred by Landlord in connection with (s) the holdover of the Property by Tenant after the
expiration or earlier termimation of this Lease, (b} the contamination of the Property or the Building or any other property
resulting from the presence or use of Hazardous Materials cansed or permitied by the Tenant Group, or () amy repair,
physical constmction or improvemsnt work performed by or on behalf of Tenant in the Property.

Section 10.09  Landlord’s Lien In addition to sny stamtory or common law lien protecting Landlord's
interests, in consideration of the mrtual benefits arising under this Lease, Tenant hereby grants to Landlord a lien and
sequrity interest in g1l of Tenant’s property now or hereafter placed in or on the Property to secure payment of all Base Rent
and Additional Fent that become due under this Lease. The provisions of this section constitute & security agreement umder
the Uniform Commercial Code of the State where the Property is located (the “Code™) so that Landlord has snd may
enforce & security interest on all of Tensnt's imventory, fixtures machimery, equipment, accessions, formishings and other
such property now of hereafter placed in or om the Property and all proceeds therefrom (the “Collateral™), and such
property shall not be removed from the Property without the prior written consent of Landlord until all arrearages in Base
Fent and Additional Fent have been paid and Tenant has complied with a1l other provisions of this Lease. Consistent with
the terms of the Code, Temant suthorizes Lamdlord to file a finsncing statement describing the Collateral Upon the
oocmrence of an Event of Defanlt identified in Section 1007 of this Lease Tandlord may, in addition to all other remedias
provided by lawr or under this Lease, without notice or demand except as provided below, exercize the rights afforded to a
secured party under the Code. To the extent the Code requires Landlord to give to Tenant notice of smy act or event and
such notice cannot be validly waived before a defsult ecours, then five (5) days prior written notice thereof shall be
reasonsble notice of the act or event.

ARTICLE ELEVEN FROTECTION OF LENDERS

Section 11.01  Swbordimation. This Lease is subject and subordinate to all present and fiture zround or
underlying leases of the Building or the Property, and to the len of any mortgages or deeds of trust, now or hereafter in
force azainst the Building or the Property, and to all renewals, extensions, modifications, consolidations and replacemsnts
thereof and to all advances made or bereafier o be made wpon the security of such mortgages or deeds of trust unless the
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holders of such mortgages or deeds of trust, or the lessors umder such ground lesse or mderkying lesses, require in writing
that this Lease be superior thereto. This clanse shall be salf-operstive and no further instrument of subordination shall be
required o make the inferest of any lessor under any sround or underlying lease or holder of any mortzaze, deed of trust or
sequrity deed superior to the interest of Tenant hereumder. Tenant covensnts and agress in the event amy proceedings are
brought for the foreclosure of any swch mortzage or deed of trust, or if any ground or mnderlying lease is terminated, to
attorn, withowt any deductions or set-offs whatsoever, to the purchaser upon any such foreclosure sale, or to the lessor of
such ground or imderlying lease. as the case may be, if so requested by such purchaser or lessor, and to recognize such
purchaser or lessor as the landlord under this Lease, provided such Lenholder or purchaser or ground bessor shall sgres to
accept this Lease and not distorh Tenant's ccoupancy, under the terms and conditions of this Lease so long as Tensnt
timely pays the rent and observes and performs all of the terms, covenants and conditions of this Lease to be observed and
performed by Tensmt. Lamdlord’s imterest herein may be assizned as sequrity af any time to amy Henholder. Tenant shall
within ten {10} days of request by Landlord, execute such forther instruments or assurances i the form as is then required
by Landlord’s lender to evidence or confirm the subordination or supeniority of this Lease to sny such mortgapes, deeds of
tmast, ground lesses or undertying leases. Temant hereby mmevocably swthonzes Landlord to execute and deliver in the mame
of Tenant any such instrument or instroments if Tenant fails to do so, provided that soch suthorization shall in no way
relieve Tenamt from the oblization of executing such instruments of swbordinstion or superiority. Tenant waives the
provisions of any corrent or fuhore stetote, mile or law which may give or porport to give Tenant any right or election to
terminate or otherwise adversely affect this Lease snd the obligations of Tensnt heremmder in the event of any foreclosure
proceading or sale

Section 11.02  Estoppel Certificates.

(=) Upon Landlord’s written request, Tenant shall execute, acknowledge and deliver o Landlord a
Written statement, in the form as is then required by Landlord’s lender or any prospective purchaser, certifying: (i) that none
of the terms or provisions of this Lesse have been changed (or if they have been changed stating how they have been
changed); (i) that thiz Lease has not been cancelled or terminated: (11} the last date of payment of the Bace Rent and other
charzes and the time period covered by such payment; (iv) that Landlord is not in defanlt imder this Lesse (or, if Landlord
is claimed to be in default, stating why); and (v) such other representstions or information with respect to Tenant or this
Lease as Landlord may reasomably request or which amy prospective puchaser or encowmbrancer of the Property may
require. Tenant shall deliver such statement to Landlord within ten (10) days afier Landlord’s request. Landlord may zive
any such stetement by Tensnt to amy prospective purchaser or emmombranmcer of the Property. Swh purcheser or
encumbrancer may rely conclusively upon sach statement as true and cormect.

()] If Tenant does not deliver such statement to Landlord within such ten (10)-day period, Landlord,
and any prospective purchaser or enoonbrancer, may conchesively presume and rely upon the following facts: (T) that the
terms amd provisions of this Lesse have not been changed except as otherwise represented by Landlord; (i) that this Tease
hzs not been canceled or terminated except a5 otherwise represented by Landbord;, (jii) that not more than one month’s Base
Bent or other charges have been paid in advance; and (iv) that Landlord is not in defoult under this Lease. In such event,
Tenant shall be estopped from denying the truth of such facts.

Section 11.03  Tenant’s Fimancial Condition. Within ten (10) days after written request from Landlord
Tenant shall deliver to Landlord soch financis] staterments, 35 Landlord ressonsbly requires, to verify the net worth of
Tenant or any sssignes, subtenant or guarantor of Tensnt In addition Tenant shall deliver to any lender designated by
Landlord amy fimancial staterments required by such lender to facilitate the financing or refinencing of the Property. Tenant
represents and warrants to Landlord that each such financial staterment is & true and acourate statement as of the date of soch
statement All financial statements shall be confidential and shall be used only for the purposes set forth in this Leasze.

ARTICLE TWELVE LEGAL COSTS

Section 12.01  Legal Proceedings. If Tenant or Landlord shall be in breach or defmlt under this Lease, such
party (the “Defanlting Party™) shall reimburse the other party (the “Mon-defaulting Party™) upon demand for amy costs or
expenses that the Non-defmlting Party incurs in comnection with any breach or defmult of the Defanlting Party wder this
Lease, whether or not swit is commenced or judement entered. Such costs shall inchude legal fees and costs inowrred for the
negotiation of 3 setflement enforcement of rights or otherwise. Furthermore, if any action for breach of or 1o enforce the
provisions of this Lesce is commenced the court in such action shall award to the party in whose favor a judgment is
entered, a ressomable sum ac attomeys” fees and costs. The losing party in such action shall pay such attomeys’ fees and
costs. To the extent permitted by Applicable Law, Landlord and Tenant waive the protection of any stanate, code or judicial
decision that may limit the amount of attomeys” fees otherwise recoversble by either party under the terms of this Lease
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Tenant shall also m ify Landlord agamst and hold harmless Landlord (and Landlord’s members, mansgers, partners,

and shareholders, a;spp'ncs]:l&,smlﬂnaﬂi&ms employees, agents, and contractors of Landlord and ite members,
managers, parmers, and shareholders, as applicable) from all costs, expenses, demands and Hability Landlord may incur if
Landlord becomes or is made a party to any claim or action {a) institeted by Tenant against any third party, or by aoy third
party against Temant or by or agzinst aoy person holding apy interest under or using the Property by license of or
apreement with Tenant (3 "Tenant Licensee™); (b) for foreclosure of any lien for labor or materis]l firnished o or for
Tenant or such Tenant Licencee: () otherwise arising out of or resulting from any act or transaction of Tenant or such
Tenant Licensee; or (d) necessary to protect Landlord's interest umder thiz Lesse in a bankrupicy case, or other proceading
under Title 11 of the United States Code, as amended. Tenant shall defend Landlord agninst any such claim or action at
Tenant’s expense with counsel reasomably acceptable to Landlord or, st Landlord’s election, Tenant shall reimburse
Landlord for amy legal fees or costs Landlord incurs in any such claim or action  Withont limitation on other obligations of
Tenant that shall survive the expiration or earlier fermination of the Lease Term, the oblizations of Tensnt contsined in this
Section 12,07 shall survive the expiration or earlier termination of this Leasa.

Section 1202  Landlord’s Comsent. Tensnt shall pay Landlord’s reasomable attormeys’ fees incumred in
connection with (a) Tenant’s request for Landlord’s consent under Argicle Mipe (Assisnment and Suobletting) of this Tease,
of in connection with any other act which Tensnt proposes o do and which requires Landlord’s consent, or {b) any other
Landlord action requested by Tenans.

ARTICLE THIRTEEN BROKERS

Landlord and Tenant herelyy warmant to each other that they heve had no dealings with any real estate broker or
agent n connection with the nepotistion of this Lease, and that they kmow of no other real estate broker or agent who is
entitied to a commission n conmection with this Lease. excepting only the real estate broker(s) or agent(s) named in Sactjog
1.00 shove (the “Brokers™). Eum@aumwmmmmmwmmmmm
harmless from any snd all claims, d , losses, lishilities, lswsuits, fudsments and costs and expenses (inchading
without limitation ressonsble attormeys’ fm}mﬁrspaﬂmmyleumgmmmmmaqmmlmmmmﬂlegedm
be owing on account of the indemnifying party’s dealings with amy real estate broker or agent, other than the Broke{s).

ARTICLE FOURTEEN TENANT IMFROVEMENTS

Section 1401  Tenant Improvements. Tenant desires to make certain improvements to the Property, which
such improvements shall be ouiuslly agreed o between Landlord and Tenant (collectively, the *Temamt
Improvements™). Upon mumsl agreement as to the scope of the Tenant Improvements and subject to Landlord’s review
and spproval of all plans snd specificatons for the Tensnt Improvements, Tenant shall have the right to comsouct the
Tenant Improvements, provided (i) Tenant obtains all necessary permits, approvals snd other entittements required from the
City of Mesa Arizona, including the final approved inspection card for the Tenant Improvemsnts, a copy of which shall be
delivered to Landlerd; (jf) all contractors are licensed snd in good standing by the Department of Consumer Affairs
Contractor State License Board, State of Arzons; (iii) Tenant chall allow Landlord’s affiliated company, Commerce
Constmuction Co., L.P., to competitively bid the construction of the Tenant Improvement; () the Tenant Improvements are
{(8) constmacted in good workmanlike manner with first-class materials and (b) in compliance with all Applicable Laws; (v)
Tenant obtzins, for Lendlosd’s benefit and protection, such inswrance a5 Landlord may reasonably require (in addition to
that required under Section 4.04 of this [eace) with respect to the construction of the Tensnt Inprovernents; and (vi) Temant
delivers to Landlord executed mmconditionsl mechanic’s lien releases for any contractor or materisl supplier of the Tenant
Improvements which shall comply with the appropriste statatory provisions, as ressonsbly determined by Landlord
(collectively, the *‘Completion Requirements™). In addition to the foregping and prior to commencement of constroction
of the Tenant Improvements, Landlord shall have the right o require that Tenant either: (T) increase the Security Deposit by
an amount equal to the cost to complete constraction of the Temant Improvements; or (IT) Landlord may require Tenant to
provide demolition and'or hen sand completion bonds i form and amomt sstisfactory to Landlord Upon the completion of
Tenant Improvements, the Tenant Inprovernents shall become Landlord’s property and shall be surendered to Landlord
upon the expiration or earlier termination of the Lease, as amended, in such condition as set forth in this Lease, unless
Landlord, in its sole discretion, requires remowal of such Tenant Improvemsnts, in which case, snch Tenant Inmprovemsnts
shall be removed and anmy dsmage czused by the imstallation or removal of soch Tensnt Inprovemsnts shall be
repaired  MNotwithstanding the forepoing, Tenant mey request at the tme it seeks Landlornds comsent to the Tensmt

that Lanedlord state at the time it grants approval, whether or not remowval of amy of the Tenant Improvements
will be required st the end of the Lease Term. Such request shall specifically cite this Section and Landlord's obligation to
mske such statement
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Section 14.02  Tenant Improvement Allowance Tenant shall be entifled to 2 one-time Tenant Improvemsnt
sllowance (the “Tenant Improvement Allowance™) in the smount not to exceed Four Hundred Six Thoussnd Bight
Hundred Sixty-Six and 00/100 Diolars (3404,866.00) toward the construction of the Tenant Improvements, as such term is
defined in Section 14.01 of this Lease, provided Tenant {a) is not in monetary defsult beyond applicable notice and cure
periods under the Lease and (b) Tenant has complied with the Completion Fequirements, a5 such term is defined in
Section 14.01 of this Lease. The Tenant Improvement Allowsnce shall only be disbarsed by Landlord to reimborse Tensnt
for costs related to the design and construction of the Tenant Improvements (including bt not linnted to hard and soft costs
and fees of architectural, engineening, snd other professionals), and no portion of the Tensnt Improvement Allowance, if
any, remaining after the completion of the Tenant Improvements shall be available for use by Tenant for any other purpose.
The Tenant Improvement Allowance shall be distursed by Landlord within thirty (30) days of Tensnt’s completion of the
Tenant Improvements and satisfaction of the Completion Requirements and notice fom Tenant to Landlord that the Tenant
Improvements are complete. Tenant shall have no claim to any Tenant Improvement Allowance not requested by Tenant in
writing within one hbumdred twenty (120 days after the date the comstmction of the Tensnt Improvements sre completed

Section 1403 No Other Improvements. Consistent with Secton §.01 of this Lesse Tenant accepis the
Property in its “as is” condition, amd Landlord shall have no lisbility or oblization for making amy alterations or
improvements of any kind in or sboot the Property.

ARTICLE FIFTEEN COMMUNICATIONS SERVICES

Section 15.01  Landlord's Commmumications Equipment. Subject to Applicable Law, Landlord reserves to
itself and its affiliates the exclusive right o {g) place aneonae and related Sdlities and other equipment for the provision of
commmnicstions services (the “‘Communications Equipment™) on the roofiop or in other portions of the Propesty, the
Building, or on other property owned or controlled by Landlord or an sffiliste of Landbord desipnated by Landlord or snch
affiliste for such use, and (b) enter into lcense agresments, lesses, or other spreements for the wse of such areas by
commercisl and other providers of commmmications services (the “Communications Agreements™). As used in this
Article, *“Commumications Services” shall mean the implementation provision, facilitation and msintenance of weice,
data, ﬁthumo‘lim'mmnmﬁca.liunsanim {(or amy combinstion of the foregoing) including, without Imitation: (2) the
mmmaﬂmﬂeufpmum—pmmnlephmemmmmﬁmhmmmhngdmmmxe),(I:l]ndﬂn
commmmications service, () 200-nomber service, {d) telephone credit or debit card service, (&) andio or vides conferancing,
paging, voice mail and meszaze centers, (f) data transmission service, (F) sccess to conmpater “intermet™ o other networked
mmpnmr—hasedcunmmmmms,{h}sutﬂllewcahhm!mmf:}m&bmmgnﬂmms,mmmm
(k) provision of teleph video o icatiom or other commmmication equipment to consumers of soch services;
whether now existing or subsequently developed and bowewver provided, mcloding, withowt limitsion, wireless
transmission and reception of commmumication sipnals. Landlord shall be enfitled to any and all fees or other charges
payable by any such provider of Comnmmirations Services on account of any Commmnications Apresments.

Saction 15.02  Tenamt’s Communications Equipment. MNotwithstanding any language to the contrary in this
Lesse, with Landlord’s prier written consent and subject to all applicable provisions of this Lease and Applicable Law,
Tenant may, at Tenant’s sole cost and expense, install Commumications Equipment on the rooftop or in other portions of
the Property, but only if suwch Compmmirstions Equipment is solely limited to Tensnt’s own use in the condoct of its
osiness from the Property (“Temant’s Communications Equipment™). Tenant's Comnmonications Equipment shall
remnain the property of Tensnt or its confractor. Tenant shall be solely responsible for all costs and expenses related to the
unse and maimtenance of Tenant’s Commmunications Eqmpment, and the removal of which upon the expiration or earlier
termination of this Lease shall be poverned by Section § .06 of this Lesse Any damage cansed by such installation or
removal shall be repaired as required in Section §.06 of this Lease. Landlord azrees to permit Tenant and its comtractors
regsonable scoess o the rooftop of the building on the Property and other areas of the Building required to facilitate the
installstion use, maintenance, and removal of Tenant's Commmumications Equipment, so long a5 other users and ocoopants
of the buildmg and the Building are not disturbed thereby and Tenant complies with Secgog 607 of this Lease. Temant
shall defend, indemmify and hold harmless Landlord (and Landlord’s members, mansgers, partners, snd shareholders, as
applicable, and the sffiliates, employess, agents, and contractors of Landlord and its members, managers, parmers, and
shareholders, a5 applicable) from all exp , costs, damages, loss, claims or other expense:s (including reasomable
atformeys” &E}ﬂmgmﬂﬂf!maﬂsmsﬁlhhmmgmmﬂmmgaﬂimﬂuf?mlsﬁnmmmm
Equipment. Tenant azrees that the use of Tenant's Commumications Equipment shall in noe way interfese with the operation
and maintenance of the Commmications Equipment (incloding amy offsite Commumications Equipment which may be the
subject of 8 Comnmmications A preement), the Building, the Property, or any of the systems on the building on the Property.
Tenant shall indemmify, defend and hold harmless Landlord {and Landlord's members, menagers, parmers, and
sharsholders, as applicable, and the affilistes, employees, spents, and contractors of Landlord and its members, managers,
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pariners, and shareholders, as applicsble) from all expences, costs, damages, losses, claims or other expences and Lisbilities
arizing from swy such interference.  If such interference oocurs, Tensnt agrees to suspend nse of Tenant's Compmmnications
Egquipment until the interference has been comected to the sole satisfaction of Landlord  Tenant shall be responsible for all
oosts associated with any tests deemed necessary to resolve any and all interference cansed by Tenant’s Comnmomications
Equipment, or aoy use that is not pesmitied by this Article. If such interference has not been commected within twenty (20)
days, Landlord may require Tenant to remove those components of Tenant's Communications Equipment capsing such
interference, or Landlord will enjein such imferference at Temant's sole cost and expense. All operations by Tenamt
pmmtnmjsﬁrﬁdeshsﬂhelswﬁimdinmmliamewrﬂ:a]lmls and regulstions of the Federal Commumications
Commission. Consistent with the terms of Secgigg §05 of this Lease, {a) Landlord shall have the right, in its sole
discretion, to determine the location of any visible Tenant’s Commmumications Equipment and require its screening at
Tenant’s sole cost and expense, and (b) the installstion the Tensnt's Commmmications Equipment is subject to Landlord's
Also, any roofiop installstion of Tenant's Commmmirations Equiprment shall be commenced and completed in foll and strict
compliance with the requirement to use a contractor or subcontractor selected by Landlord for any work imvelving possible
roof penetrations, as set forth in Sectjog §.05 of this Lease, so as to presenve any applicable roof warmmanty. Regardless of
any roof warranty or any repair oblizations of Landlord in this Lesse. Tenant shall be solaly responsible for the (a) repair of
amy leaks or other damage to the roof membrane resulting from the installation of any Tensni’s Compmmications
Equipment, and (b all expenses, costs, damapes, losses, claims or other expenses and lisbilities arising from the voiding of
any applicable roof warmanty resulting from the acts or omissions of Tenant or its spents, employees or comractors. The
obligations of Tenant nnder this Arficle shall survive the expiration or earlier termination of this Lease.

ARTICLE SIXTEEN MISCELLANEOUS FROVISIONS

Section 16.01  Nen-Discrimination. Tenant promises, and it is a condition to the continnance of this Leasa,
that there will be no discrimnation sgainct of segregation of, any person or group of persons on the basis of race, color,
religion, creed, age sex, dizsability, nationsl oTigin, ancestry, ethmicity, sexmeal orientation, maritsl statos, citzenship statos,
or veteran status in the lessing, subleasing trancfering, occupancy, temire or use of the Property or any portion thereof.

Section 16.02  Landlord’s Liability; Certain Druties.

(=) As used in this Lease, the term “Landlord™ means only the oument owner or owners of the fee
title to the Property or the lesschold estate under a pround lease of the Property at the time in guestion Each Landlord is
obligated to perform the oblizations of Landlord wnder this Lease only during the time such Landlord owns such interest or
ttle. Any Landlord who transfers its title or interest is relieved of all Lisbility with respect to the obligations of Landlord
under this Lease to be performed on or after the date of wansfer. However, each Landlord shall deliver to its mansferes all
fimds that Tenant previously paid if snch fimds have not yet been applied tmder the terms of this Lease

L] Tenant shall give written notice of any failure by Landlord to perform any of its obligations
under this Lease to Landlord and to any sround lessor, mortgages or beneficiary under any deed of trust encumbering the
Property whose name and address have been furnished to Tenant in writing Landlord shall not be in defult under this
Lease unless Landlord (or such ground lessor, mortpages or beneficiary) fails to ome such non-performance within thirty
(30 days after receipt of Tenant’s notice. However, if such non-performance reasonsbly requites more than thirty (340
days to cure, Landlord shall not be in default if such core is commenced within such thirty (30)-day period and thereafier
diligently pursued to completion

{cy HNotwithstanding any term or provision herein to the contrary, the lisbility of Landlord for the
performance of its duties and oblipations under thiz Lease is limited to Landlord’s interest in the Property, and neither
Landlord nor its parmers, members, managers, shareholders, officers or other principals shall have any personal Hability
under this Lease.

{d) Tenant shall have no right to terminate this Lease based on an wncored default by Landlord in
the performance of Lamndlord’s obligations under this Lease; provided, however, that Tensnt may seek to recover fom
Landlord sn amount representing appropriate acmal, compensatory damages for bresch of contract based oo amy such
uncured default of Landlord, but not otherwise. Consistent with Secfion 10,08 above, in no event shall Tenant be parmitted
0 reCOover consequential, punitive, of exemplary damsges from Landlord based on any such unoured default of Landlord, or
otheraize.
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(&) With respect fo amy provision of this Lease which provides (or i= held to provide) that Landlord
shall not imressonably withhold any consent or approval, Tensnt shall not be enfitled fo make sny claim for, snd Tenant
herebyy expressly waives, amy claim for damapes, it being acknowledged and agreed that Tenant's sole right and exclusive
remedy therefor shell be an action for specific performance.

Section 16.03  Severability. A determinstion by & court of competent jurisdiction thet amy provision of this
Lease or any part thereof ic illegal or unenforceable chall not cancel or imvalidate the remainder of such provision or this
Lease, which shall remsin in full force and effect, and it is the intention of the parties that there shall be substitated for such
provision as is illegal or unenforcesble a provision s similar to such provision as may be possible and yet be legal and
enforceable.

Section 16.04  Imferpretatiom The captions of the Articles or Sections of this Lease are to assist the parties in
reading this Lease and are not @ part of the terms or provisions of this Lease. Unless the context clearly requires otherwize,
(i) the phiral and sinpulsr mombers will each be deemed to inchade the other; (ii) the masculine. feminine and nenter
genders will each be deemed to inchide the others; (iii) “shall™ “will,” “mmst” “agrees,” and “covenants™ are each
mandatory; (Iv) “may” is permissive; (v) *or” is not exclusive; and (vi) *“includes™ and “inchiding™ are not limiting. In the
event of a dispute berween Landlord and Tenant over the interpretation of this Lease, both parties shall be deemed 1o have
bean the drafter of this Lease, and any Applicable Law that states that contracts ate to be construed against the drafier chall
not apply. In any provision relating to the condwct, acts or onissions of Tensnt, the term “Tenant™ shall inchide Tenant's
agents, employess, comfractors, imvitees, successors or others using the Property with Tensnt's express or implied
permission.

Section 16.05  Incorperation of Prior Apreements; Modifications. This Lease is the only sgreement
between the pathies pertsiming to the lease of the Property snd no other agresments are effective. All amendments to this
Lease shall be in writing and signed by all parfies. Any other attempied amendment shall be void. All attached exhibits are
hereby exprescly incorporated imto this Lease by this reference.

Section 160§  Notices. All notices, demsands, statements or comnmmications (collectively, “Notices™) given or
requited to be given by either party to the other herevmder shall be in writing, shall be semt by United States certified or
registered mail postage prepaid, retom receipt requested  mationally-recopnized commercial overmight courier, or daliverad
personally (i) to Tensnt at the appropriste address set forth in Sectiog 1,03 sbove except that upon Tenant's taking
passession of the Property, the Property shall be Tenant's address for notice purposes, or (if) to Landlord at the addresses
set forth in Secijopn 102 sbove Landlord and Tensmt shall have the right to change its respective Motice address upon
giving MNotice to the other party. Any Notice will be deemed given two (Z) business days after the date it is mailed as
provided in this Secgiop 16,06 or upon the date delivery is made, if delivered by sn approved courier (as provided above)
or personally delivered Consistent with the provisions of Section 16.02(h) sbove, if Tenant is notified of the identity and
asddress of Landlord’s secmred lender or growmd or underlying lessor, Tenant shall give to soch lender or sround or
undertying lessor written notice of amy defanlt by Landlord under the terms of this Leace by registered or certified mail or
by use of 3 nationally-recopnired commercial overnight courier, and soch lender or ground or underfying lessor shall be
Ziven the same opportmity to cure such default as is provided Landlord under this Lease (unless such cure period is
extended pursusnt o the terms of any agreement to which Tenant is a party or to which Tenant consents) prior fo Tensnt's
exercising any remedy svailable o Tensnt Motices required hereunder may be given by aither an agent or sttormey acting
on behalf of Landlord or Tensamt.

Section 16.07  Waivers. The fajlure of Landlord to insist upon the strict performance, in any of ome or more
instances, of any term, covensnt or condition of this Legse shall not be deemed to be a waiver by Landlord of such term
covenant or condiion Mo waiver by Landlord of any breach by Tenant of any term provision and covenant contained
herein shall be deemed or constroed to constinne a waiver of any other or subsequent breach by Tensmt of any term
provision of covensant contamed herein  Landlord’s acceptance of the payment of rent (or portions thereof) or amy other
payments hereunder after the ccommence of and during the continnance of a defsult (or with knowledze of a breach of any
term or provision of this Lease which with the miving of notice and the passage of time, or both, would constitate a default)
shall not be construed a5 3 waiver of such defimlt or any other rights or remedies of Landlord mcluding any right of
Landlord to recover the Property. Moreover, Tenant acknowledzes snd agrees that Landlord’s acceptance of & partisl rent
payment shall not, under any ciroumstances (whether or not such partial payment is scoompanied by 2 specisl endoTsement
or other statement) constitmte an sccord and satisfaction.  Landlord will accept the check (or other payment means) for
payment without prejudice to Landlord's right to recover the balance of such remt or to pursue any other remedy svailable
to Landlord Forbearsnce by Landlord to enforce one or more of the remedies herein provided upon the ocoumence of a
defmalt shall not be deemed or construed to constitute a waiver of such default
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Section 16.08  No Becordation. Tenant shsll mot record thic Lease or sny sssigmment or security document
pertaining to this Lease Either Landlord or Tensnt may require that a “Short Form™ or memorandum of this Lesse
executed by both parties be recorded. The party requiring such reconding shall pay all transfer taxes and recording fees.

Section 16.09  Bimding Effect; Choice of Law. This Lease binds any party whe legslly scquires any rights or
interest in this Lesse from Landiord or Tenant. However, Landlord shall have no oblization to Tensnt’s successor unless
the rights or interests of Tenant’s snocessor are acquired in accordanmce with the terms of thic Lease. The laws of the State
in which the Property is located shall govem this Lease, withowt rezard to such State’s conflicts of law principles. Tenant
hereby knowingly, intentionally, and imevocably agrees that Landlord may brinz any action or claim to enforce or intespret
the provisions of this Lease in the State and County where the Property is located, and that Tensnt imevocsbly consents to
personal jurisdiction in such 5State for the purposes of any sach action or claim  Mothing in this Section 16.09 shall be
deemed to preciude or prevent Landlord from bringing any action or claim to enforce or imterpret the provisions of this
Lease in any other appropriate place or fonmm. Tenant further azrees that any action or clsim brought by Tenant to enforce
ar imterpret the prowisions of this Lease or otherwise srising out of or related to this Lesse or to Tenant's use and
occupancy of the Property, regardless of the theory of relief or recovery and regardless of whether third parties are involved
in the action, may only be brought in the State and County where the Property is located | umless otherwise agreed in writing
by Landlord prior to the commencemsnt of any such action

In the imterest of obtaining a speedier and less costly adjmdication of any dispute, Landlord amd Temamt
hereby knowingly, infentionally, and irrevocably waive the right to trial by jury in any legal action, proceeding,
claim, or connterclasim bronght by either of them agzainst the other on all matters arising out of or related to this
Lease or the uwse and corapancy of the Property.

Section 16,10 Corporate Anthority; Partmership Anthority; LI.C Anthority. If Tensnt is a corporation,
each person sigming this Leace on behalf of Tenant represents and wearmants that he has full authonty to do so and that this
Lease binds the corporation. Within thirty (307 days after this Lease is sifned, Tenant shall debiver to Landlord a certified
copy of a resolution of Tenant’s Board of Directors sutherizing the execution of this Lease or other evidence of such
athority reasonably acceptable to Landlord. If Tenant is a parmership, each person or entity signing this Lesse for Tenant
represents and warrants that he or it is 8 peneral pariner of the parinership, that be or it has full suthority to sign for the
partmership and that this Lease binds the parmership and all general parmers of the parmership. Tenant shsll give written
notice to Landlord of sny peneral parmer’s withdrawal or addition. Within thirty (307 days after thic Lesse is sipmed
Tenant shall deliver to Landlord & copy of Tenant’s recorded statement of parmership or certificate of limited parmership.
If Tenant is a limited lisbility company (LLC), each person or entity sipning this Lease for Tenant represents and warrants
that he or it is 3 manager or member of the LLC, that he or it has full suthority to sizn for the L1.C and that this Lease binds
the LLC. Within thirty (30) days afier this Lease is signed, Tenant shall deliver to Landlord a certified copy of a resolution
of Tenant's managers or members anthorizing the axpoation of this Lease, or other evidence of such suthonity reasonably
acceptable to Landlord.

Section 16.11  Jeint and Several Liability. All parties sizping this Lease as Tenant shall be jointly and
severally lisble for all oblizations of Tenant

Section 16,12  Force Majemre. A “Force Majenre™ event shall ocour if Landlord or Tensnt cannot perform
amy of its obligations due to events beyond such party’s confrol (except with respect to the oblizations imposed with regard
to Base Rent Additional Fent and other charges to be paid by Tenant pursuant to this Lease), and in such cases the time
provided for performing such oblipations shall be extended by a period of time equal to the doration of such events. Bvents
beyond Landlord’s or Tenant’s control include, ot are not limited to, acts of God, war, divil commotion, temerist acts,
labor disputes, sirikes, fire, flood or other casualty, shortages of labor or material, government regulation or restriction,
waiting perids for obtaiming povernments] permits or spprovals or inspections, or weather comditions. Mo express
reference in this Lease to a Force Majeure event shall create amy inference that the terms of this Sechion 1612 do not apply
with equal force in the shsence of such an express reference.

Section 16.13  Counterparts. This Lesse may be exeoated in counterparts snd when all coumterpart
documents are executed, the coumterparts shall constinie a single binding insoument Beceipt of fcsimile sipnamnires
(regardless of the means of mansmission, whether by PDF or other fonmar) shall be ac binding on the parties a5 an original
sigmature.

Section 16.14  Relationship of Parties. Mothing contained in this Lease shall be deemed or construed by the
parties heveto or by any third party to ceate the relationship of princpal and agent, parimership, joint ventmer or amy
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asociation between Landlord snd Tenant, it being exprescly understoed snd agreed that neither the method of computstion
of Bent nor any act of the parties hereto shall be deemed to create any relationship between Landlord and Tenant other than
the relationship of landlord and tenant

Section 16.15 No Warranty. In emecuting amd delivering this Lease, Tensnt has oot relied oo amy
representation, inchuding, bt not hmited to, amy representation whatsoever as to the amount of any item comprising
Additionsl Fent or the amount of the Addifonal Fent in the ageregate or that Landlord is firmishing the :ame semvices to
other tenants, at all, on the same level or on the same basis, or any warmanty or any statement of Landlord which is not set
forth herein or in one or more of the exhibits attached herato.

Section 16,16  Waiver of Redemption by Tenamt Tensmt hessby waives, for Tensmt amd for all those
claiming umder Tenamt, a1l rights now or hereafier existing to redeem by order or judrment of any comrt or by any legal
process of wiit, Tenant's right of ocoupancy of the Property after amy termination of this Laaze

Section 16.17 Indepemdent Covemamts. This Lease shall be construed as thomgh the covensnts herein
between Landlord and Tenant are independent and not dependent and Tenant, to the extent permitted by Applicable Law,
hereby expressly waives the benefit of any statute or other law to the contrary and agyees that if Landlord fails to perform
its obligations set forth herein Tenant shall not be entitled o mske any repairs or perform amy acts herennder at Landlord's
expence o to any setoff of the Rent or other amounts owing hereunder agaimst Landlord.

Section 16,18  Confidentiality. Tenant agrees that the terms of this Lease are confidential and comstitme
propriefary information of Lendlord, and that disclosure of the terms hereof conld adversely affect Landlord. Tenant shall
keep its parmers, members, mansgers, officers, directors, employess, agents real estate brokers and sales persoms and
attormeys, a0 applicsble, from disclosing the terms of this Tesce to amy other person withowt Landlord’s prior written
consent, except to any sccountants of Tenant in comnection with the preparation of Tensnt’s finsncial statements or tax
retumns, to agents of consultants of Tenant in connection with Tenant's performance of its obligations hereumder, to lenders
and appraisers in commection with securing financing, to an assignee of this Lesse or subtenant of the Property, or to a
person to whom discloswme s required in connection with aoy action browght to enforce this Lease; provided, however, that
Tenant shall inform such persons of the confidentislity of the terms of this Tease and chall obtain their azreement o abide
by the confidentiality provisions of this Section prior to such disclosure In the event Tenant is required o disclose this
Lesce or sy terms thereof to povernmentsl sgencies pursuant to Applicsble Law, Tensnt shall prior to making such
disclosure, submit & written request to the spplicable muthorities that this Lease be exempt from such disclosure
requirements and take other actions reasonsbly necessary to avoid such disclosure. Tenant shall prowide Landlord with a
copy of such request and all related documents prompily following the submission thereof to the applicable swthorities and
shall keep Landlord apprised of the stames of such request and all responses thereto., Tenant shall, in any event, provide
Landlord with mot less than ten (10) days' motice prior to disclosing this Lease or sny term thereof to any court or
Fovernmental agency.

Section 16.19  Fevenne and Expense Accounting. Landlord and Tenant agree that for purposes of Section
447 of the Interna] Revenwe Code rental income will sooue to Landlord snd rentsl expenses will accme to Tenant in the
amounts and as of the dates rent is payable under this Leasa.

Section 1620  Tenamt’s Fepresentations and Warranties. Tenant warrants and represents to Landlord as
follorwrs, each of which is material and being relied upon by Landlord:

{a) Tenant and all persons and ensities (i) owning (directly or indirectly) an ownership intersst in
Tenant, (i} whom or which sre an sssipnee of Tensmt's interest in this Tease: or (i) whom or which are 3 gusrantor of
Tenant’s obligations umder this Lease: (x) are not, snd shall not becoms, 3 person or entity with whom Landlord is
rectricted from doing business under regulations of the Office of Foreizn Aszet: Control ("OFAC™) of the Department of
the Tressury (incleding, bat not limited to, those named on OFAC's Specially Desipnated Mationals and Blocked Persons
List) or under amy stahrte, executive order {inchuding, but not limited to, the September 24, 2001 Executive Order Blocking
Property and Prohibiting Transsctions With Persons Who Commit, Thresten to Commit, or Support Tesrorism), or other
sovermmental action; (y) e not, and shall not become, & person or entity with whom Landlord is resmicted from doing
tosiness under the Internstions]l Money Lamdering Abstement snd Financisl Anti-Temorsm Act of 2001 or the
regulations or orders thereunder; and (z) are not knowingly engaged in, and shall not knowingly engage in, sny dealings or
transaction of be otherwise associated with such persoms or entities described in clamses () or (¥), above.

Endnstrial Loase v6MEPKH03450-002 1528 Morth Higley Boad, Suite_, Masa, AT
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&) If Tenant is an enfity, Tenant iz doly organized, validly existing snd in good standing umder the
laws of the State of its organization and is qualified to do business in the State in which the Property is located, and the
persons executing this Lease on behalf of Tensnt have the foll rzght and suthority to bind Tenant without the consent or
approval of any other person or entity. Tenant has full power, capacity, authority and legal right to execute and deliver this
Lease and to perform all of its oblizations bereumder This Lease is a legal walid and binding oblipation of Tenant
enforceable in accordance with its terms.

(<) Tenant has not (1) made a general assipnment for the benefit of creditors, (2) filed any vohmtary
petition in hanknuptcy or suffered the filing of an involuntary petiion by any creditors, (3) suffered the appointment of a
receiver to take possession of all or substantially all of its assets, {4) suffered the attachment or other judicial seizure of all
or substantially all of its assets, (3) admitted in writing its inability to pay its debis as they come due, or (§) made an offer
of settlement extension or composition to its creditors genarally.

Tenant confirms that all of the above representstions and warranties are true as of the date of this Lease, and acknowdedzes
and agrees that they (and anmy other representations and warranties of Tenant contzsined in this Lease) shall survive the
expiration or earlier termimation of this Lease

Section 16.21  Heirs and Smccessors. The covenants and agreements of this Lease shall be binding wpon the
heirs, legal representatives, successors and permitted assigns of the parties hereo.

Section 1622  Reservations. Landlord reserves fo fiself the right to grant, from time to time, withowt the
consent or joinder of Tenant, such easements, rights and dedications that Landlord deems pecessary, and to canse the
recordation of parcel maps (or eguivalent) and resmictions, so bong s such easements, rights dedications, maps snd
restrictions do not mreasonably mterfere with the use of the Property by Tensnt Tenant aprees to sign any documents
reasonably requested by Landlord to effectuate any such easements, rights, dedications, maps or restrictions.

Section 1623  Guaramty of Lease. This Lease iz subject to and conditioned upon Tensnt delivering to
Landlord, concwrentty with Tensnt's execution and delivery of this Lesse 3 Guaranty (the “Guaranty™) in the form
attached hereto as Exhibit *D" which Guaranty chall be fully execoed by and binding upon Nino Global, LLC, a California
Lirmited hisbility compamy, 8s guarantor. Tenant agrees that Landlord (not Tenant) may desiznate the portion of Tenant’s
Leace obligation that is satizfied by partial payment by Tenant and Tenant heseby expressly waives amy and all benefits
under amy applicable statwte with respect to the Guaranty.

ARTICLE SEVENTEEN DECLARATION OF COVENANTS, CONDITIONS, RESTRICTIONS AND
RECIPROCAL EASEMENTS

Landlord may prepare for eventual recordation sgainst the Property and other adjscent land a Declamation of
Covenants, Conditions, Restrictions and Redprocal Easements (the “Deeclaration™. 5o long as the provisions of the
Declaration do not inresse Tensnt's oblizations in any material way (the performance of ministerial acts shall not be
deemed material) and do not have & materially adverse effect on Tenant’s comduct of business from the Property, Tensmt
aprees that the Lease shall be subject and subordinste to the Declarstion smd further aprees to execme a recordable
instrument (prepared by Landlord at its sole cost and expense) in order to evidence such subordination

ARTICLE EIGHTEEN NO OFTION OR OFFER

THE SUBMISSIOM OF THIS LEASE BY LANDLORD, IT5 AGENT OF REFRESENTATIVE FOR
EXAMINMATION OF. EXECUTION BY TEMANT DOES WOT CONSTITUTE AN OPTION OF. OFFEE. TO LEASE
THE PROPERTY UPON THE TERMS AND COMDITIONS CONTAINED HEREIN OF. A RESERVATION OF THE
PROPERTY IN FAVOR OF TEWANT, IT BEING INTENDED HEREBY THAT THIS LEASE SHAIL ONLY
BECOME EFFECTIVE UPON THE EXECUTION HEREOF BY LANDLORD AND DELIVERY OF A FULLY
EXECUTED LEASE TO TENANT, WHETHER. SUCH EXECUTION AND DELIVERY IS ACCOMPLISHED BY
PHYSICAL DELIVERY OF DELIVERY BY FACSIMILE TRANSMISSION OF OTHER. ELECTRONIC MEANS.
HNEITHEE. PARTY SHALL HAVE ANY OBLIGATION TO CONTIMUE DISCUSSIONS OF. MEGOTIATIONS OF

THIS LEASE.

(Lagft intentionally blank — signature page fo follow)
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Lamlord snd Tenant have sigmed this Lesce at the place and on the dates specified adjacent to their siznamres

below.
LANDLORD:
Sigmed on 2020 MATESTIC MESA PARTHNERS, LLC,
at 2 a Delaware imited lishility compamy
By: Majestic Realty Co.,
a California corporation,
Manager's Agpnt
By.
Mame:
Iis:
By
IMame:
Iis:
TEMAMNT:
on_ 2f12/2020 2020 ATLIS MOTOR VEHICLES INC.,
at__ 7259 East Posada Ave, Mesa, AZ a Delaware corperation
85212 — Tiwis? [
B Mart Haprift
Prited Namee — "~ Wark Hanchett
Iis: CED

Indnsirial Laass v M kh 034 50-002 1528 North Higloy Eoad, Suite _, Maca, AT
Fabruary 12, 2020 [ATLIS MOTOR. VEHICLES BNC ]
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DEFICTION OR DESCRIFTION OF THE FROPERTY
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ESOIEIT B
HAZARDOUS MATERTALS

To be attached by Tensnt prior to execution, purswant to Sectom 5032 of this Tesse and in the shsence of such
attechment Tensnt acknowledges that Landlord shall not have appreved Tenant’s introduction of amy Hazardous Material

to the Property.
Indusirial Lease v MEDLH 03450042 1528 North Higley Boad, Suite |, Masa, AT
Fobruary 12, 2020 [ATLE MOTOR. VEHICLES INC ]
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EXHIEIT C

CONFIRMATION OF INITIAL LEASE TERM AND AMENDMENT TO LEASE

THIS CONFIEMATION OF IMITIAL LEASE TERM AND AMENDMENT TO LEASE (“Confirmation™) is
made ac of the day of 20 by znd betwesn a
(“Landlord™), and . a (“Tenant™). Landlord snd Tenamt agres as
follows:

L: Lamdlord and Tenant have entered into 8 Standard Industrial Resl Estate Lease, dated -
(the “Lease™), in which Landlord leased to Tenant and Tenant lessad from Iandlord certsin described premvises located at

(the “Property”).

.4 Comsistent with Sections 2.01 and 2.02 of the Lease, Landlord and Tenant hereby confiom the Lease
Commencement Diate and the Lesse Expiration Date of the initial Lease Term (35 defined in the Lesse), and amend Saction
1.05 of the Lease to conform to such dates. The pertinent dates are as follows:

a 20 is the Lease Commencement Date; and

b 20__ is the Lease Expiration Date.

3 Tensnt confirms that:

a It has accepted possession of the Property as provided in the Lease;

b The Lease has mot been modified altered or amended emcept a5 provided in this Confirmation and s
folloros: ;and

C The Lease is in full force and effect.

4 The provisions of this Confirmation shall imore to the benefit or bind, as the case may require. Landlord

Tenant, and their respective permitted snccessors and assigns.

DATED as of the date first written abowe.

LANDLOERD: TENANT:

a a

By By.

Iis;, Iis;,

Indusirial Lease v MEDLH 03450042 1528 North Higley Road, Suite |, Masa, AT
Fobruary 12, 2020 [ATLE MOTOR. VEHICLES INC ]
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EXHIBIT D)

GUARANTY OF LEASE

THIS GUARANTY OF LEASE (this “Guaranty”) is made as of February 12 2020, by MINO
GLOBAL, LLC, a Cahforma hmited hability company (the “Guarantor™), m favor of MATESTIC MESA
PARTNERS, 11.C, a Delawars limited hability company (“Landlord™).

WHEREAS, ATLIS MOTOR VEHICLES INC., a Delaware corporation (“Temant™) and Landlord
desire to enter into that certain Standard Industrial Real Estate Lease (the “Lease™) dated February 12, 2020
concermng that approcamately 42 828 rentable square foot portion (known as 1828 North Higley Foad, Suite
. Mesa, Anzona) of that approsamately 85,554 square foot bulding located at the NWWC E. Higley Foad &
Ingram Street, Masa Anrona (“Property™);

WHEREAS, Guarantor has a finanemal interest in the Tenant; and

WHEREAS, Landlord would not execute the Lease if Guarantor did not execute and deliver to Landlord
this Guaranty.

NOW THEREFORE, for and in consideration of the execution of the foregoing Lease by Landlord and
as 3 material inducement to Landlord to execute sad Lease, Guarantor hereby absohutely, presently, contimaally,
uncondibonally and trevecably puarantees the prompt payment by Tenant of all rentals and all other sums
pavable by Tenant under said Lease and the fathful and prompt performance by Tenant of each and every one
of the terms, conditions and covenants of sad Lease to be kept and performed by Tenant, and fiwther agrees as
follows:

L. It is specifically agreed and understood that the terms, covenanis and conditions of the Lease
may be altered, affected, modified, amended, compromused, released or ctherwise changed by agreement
between I andlord and Tenant, or by course of conduoct and Guarantor does guaranty and promise to perform all
dﬁeaﬂgﬂsdT&nﬂmﬂﬂ&elﬂxﬂmﬂmmmmﬁmm
or changed and the Lease may be asagned by or with the consent of Landlord or any assignee of Landlord
without consent or nohce to Guarantor and that this Guaranty shall thereupon and thereafter puaranty the
performance of said Lease as so changed, modified amended, compromised, released, altered or assizned.

2 This Guaranty shall not be released modified or affected by fahare or delay on the part of
Landlord to enforce any of the nghts or remedies of Landlord under the Lease, whether pursuant to the terms
thereof or at law or in equity, or by any release of any person hiable under the terms of the Lease (inchidmg,
without limutation, Tenant) or any other guarantor, inchudmg without limifahon, any other Guarantor named
berein, from any habality with respect to Guarantor's obligations hereunder.

3 Guarantor's habibhiy under this Guaranty shall continme unhl all rents due under the Lease bave
been paid in full n cash and until all other obhigations to Landlord have been satisfied, and shall not be reduced
by wvirtue of any payment by Tenant of any amount due under the Lease. If all or any porton of Tenant's
obligations under the Lease 15 pard or performed by Tenant, the obligations of Guarantor bereundes shall
continue and remain in foll force and effect in the event that all or any part of such payment(s) or
performance(s) 1s avoided or recovered directly or mdrectly from Landlord as a preference, frandulent transfer
or otharwise.

4 Guarantor warrants and represents to Landlord that Guarantor pow has and will conhnue to
have full and complete access fo any and all information concerning the Lease, the value of the assets owned or
to be acqured by Tenant, Tenant's financial status and s abibity to pay and perform the obhgatons owed to
Landlord under the Lease. Guarantor fimther warranis and represents that Guarantor has reviewed and approved

Indusirial Lease v MEDLH 03450042 1528 North Higley Boad, Suite |, Masa, AT
Fobruary 12, 2020 [ATLE MOTOE. VEHICLES INC.]
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copies of the Lease and 15 fully informed of the remedies Landlord may pursue, with or wnthout notice to
Tenant, in the event of default under the Lease. S0 long as any of Guarantor's oblizations hereunder remams
unsatisfied or owmg to Landlord, Guarantor shall keep folly imformed as to all aspects of Tenant's finaneial
condition and the performance of sad obhgations.

5 Guarantor hereby covenants and agrees with Landlord that if a defanlt shall at any time ocour in
the payment of any sums due under the Lease by Tenant or in the performance of any other ocbligation of Tenant
under the Lease, Guarantor shall and will forthwith upon demand pay such sums, and any amrears thereof, to
Landlord mn legal currency of the Umted States of Amenca for payment of public and private debts, and take all
other actions necessary to cure such default and perform such obhzations of Tenant.

6. The Liabihty of Guaranter under this Guaranty 15 a guaranty of payment and performance and
pot of collecibility, and 15 pot condibioned or contngent upon the gemuneness, wvahdity, regulamiy or
enforceability of the Lease or the pursuit by Landlord of any remedies which 1t now has or may hereafter have
with respect thereto, at law, in equty or otheranse.

T Guarantor hereby warves and agrees not to assert or take advantage of to the extent parmmtted by
law: {1} all nofices to Guarantor, to Tenant, or to any other person, incloding, but not limmted to, notices of the
acceptance of this Guaranty or the creation, renewal, extension, assipnment, modification or acemal of any of
the obhzatons owed to Landlord under the Lease and, except to the extent set forth in Paragraph 9 hereof,
enforcement of any nght or remedy with respect therefo, and potice of any other matters relating thereto, (1)
notice of acceptance of this Guaranty; (i) demand of payment, presentation and protest; (iv) any right to require
Landlord to apply to any default any security deposit or other security it may hold under the Lease; (v} any
statute of hmutabons affecting Guarantor's hability berenmder or the enforcement thereof, (vi) any nght or
defence that may anse by reason of the meapability, lack or authonty, death or disability of Tenant or any other
person; and (vir) all pnoeiples or provisions of law which conflict with the terms of this Guaranty. Guaranior
further agrees that Landlord may enforce this Guaranty upon the ocomrence of a default under the Iease,
notwithstanding any dispute between Landlord and Tenant with respect to the exstence of sad default or
performance of the obligations under the Lease or any counterclaim, set-off or other clamm which Tenant may
allege apamst Landlord with respect thereto. Moreover, Guarantor agrees that Guarantor's obligations shall not
be affected by any circumstances which constifate a legal or equitable discharge of 2 guarantor or surety.

g Guarantor agrees that Landlord may enforce this Guaranty without the necessity of procesding
against Tenant or any other puarantor. Guarantor hereby warves the nght to require Landlord to proceed agaimst
Tenant, to procesd agamst any other puarantor, to exercise any nght or remedy under the Leasze or to pursue any
other remedy or to enforce any other nght.

9. {a) Guarantor agrees that nothing contained herein shall prevent Landlord from swng on
the Lease or from exercising any nghts available to it therevnder and that the exercise of any of the aforesaid
nghts shall not constitute a legal or equtable discharge of Guarantor. In addition, Guaranfor agrees that
Landlord {not Tenant) shall have the nght to designate the porton of Tenant's obhgations under the Lease that 1=
satisfied by a parhial payment by Tenant.

(1] Guarantor agrees that Guarantor shall have no nght of subrogaton against Tenant or
any night of conmbuton azanst any other guarantor hereunder unless and wntl all amounts due under the Lease
have been paid in full and all other obhligations vnder the Lease have been satisfied Guarantor forther agrees
that, to the extent the warver of Guarantor's rights of subrogation and contribution as set forth heren is found by
a cowrt of competent unsdiction to be void or voidable for any reason, any nghts of subrogation Guarantor may
have against Tenant shall be jumor and subordinate to any rights Landlord may have against Tenant, and any
nghts of conmbution Guarantor may have against any other guarantor shall be junior and subordinate to any
nghts Landlord may have against such other guarantor.

Indusirial Lease v MEDLH 03450042 1528 North Higley Boad, Suite |, Masa, AT
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{c) The cblizgations of Guarantor under this Guaranty shall not be altered lomited or
affected by amy case, vohmtary or mvoluintary, imvohing the bankropicy, mschency, recervership,
recrgamzation, liqudation or arrangement of Tenant or any defense which Tenant may have by reason of order,
decree or decision of any court or adomumistrative body resulting from any such case. Landlord shall have the sole
nght to accept or reject any plan on behalf of Guarantor proposed m such case and to take any other acton
which Guarantor would be entifled to take, including, without howtation, the decision to file or not file a clam
Guarantor acknowledges and agrees that any payment which accrues with respect to Tenant's obligations under
the Lease (mcluding, without limitation, the payment of rent) after the commencement of any such proceeding
{or, ﬁmsﬂpﬂmﬁmuﬁhmhwmahmnfhwbymnfﬂmmtﬂm
procesding, such payment as would have accrued if said proceedings had not been commenced) shall be
inclided m Guarantor's obligations hereunder because it is the infention of the parties that said obligations
should be determmned wathout regard to any mle or law or order which may relieve Tenant of amy of its
obligations under the Lease. Guarantor hereby permits any trustee in bankrupicy, receiver, debior-in-possession,
assignee for the benefit of creditors or simlar person to pay Landlord, or allow the claim of Landlord m raspect
of, any such payment accrung after the date on which such proceeding 15 commenced. Guarantor hereby assipns
to Landlord Guarantor’s night to recerve any payments from any trustee in bankruptcy, receiver, debior-m-
possession, assipnee for the benefit of creditors or smmilar person by way of dividend adequate protechon
payment or otherwise.

10 Any notice, statement, demand, consent. approval or other commumcaton required or peroatted
to be gven, rendered or made by either party fo the other, pwsuant to this Guaranty or pursuant fo any
applicable law or requirement of pabhic authority, shall be n writing (whether or not so stated elsewhere n this
Guaranty) and shall be deemed to have been properly given, rendered or made only if hand-delivered or sent by
first-class mail, postage pre-paid, addressed to the other party at its respective address set forth below, and shall
be deemed to have been given, rendered or made on the day it is hand-delvered or one day after it is puailed
umnless it 15 maled outside of Manicopa County, Anzona, in which case 1t shall be deemed to have been ziven,
rendered or made on the third business day after the day it is mailed. By miving notice as provided above, erther
party may desipnate a different address for notices, statements, demands, consents, approvals or other
communications intended for 1.

To Guarantor- Mino Global, LLC
620 Newport Center Drive
Suite 1100
MNewport Beach, Califormia 92660

To Landlord: Majestic Masa Partners, LLC
cfo Majestic Realty Co.
13191 Crossroads Parkway North
Sixth Floar
City of Industry, California 91746

11. Guarantor represents and warrants to Landlord as follows:

(@) HNo consent of any other person, meluding, withoot hmitahon, any creditors of
Guarantor, and no license, permit, approval or authonizahion of exemphon by, nobice or report fo, or remstrabon,
filing or declaration within any governmental authority i= required by Guarantor in connection with this
Guaranty or the execution, delivery, performance, vahdity or enforceability of this Guaranty and all oblizations
requred hereunder. This Guaranty has been duly executed and delivered by Guaranior, and constiutes the
lagally vahd and bindmg obligation of Guarantor enforceables against such Guarantor in accordance with its
terms.

{b) The execuhion, debvery and performance of ths Guaranty wall not violate any provision
of any existing law or regulation binding on Guarantor, or any order, judgment, award or decree of any court,
Indusirial Lease v MENkh 03430002 1528 North Higloy Foad, Suite |, Mosa, AT
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arbtrator or governmental authority binding on Guarantor, or of any mortgage, indentuwre, lease, contract or
other agreement, instrument or undertakmg to which Guarantor 1s a party or by which Guarantor or amy of
Guarantor's assets may be bound, and wnll not result in, or require, the creation or imposthon of any hien on any
of such Guarantor’s property, assets or revenues pwrsuant to the provisions of any such mortgage, mdenfure,
lease, contract or other agreement, instrument or ndertaking.

12. The obligations of Tenant under the Lease to execute and deliver estoppel statements, as therein
provided, shall be deemed to also requre the Guarantor hereunder to do and provide the same relatrve to
Guarantor.

13 This Guaranty shall be binding upon each Guarantor, such Guarantor's heirs, representatives,
admimistrators, executors, successors and assigns and shall imore fo the benefit of and shall be enforceable by
Landlord, 1ts successors, endorsees and assigns. Any mamed person executing this Guaranty agrees that
recourse may be had against community assets and against ks separate property for the satisfaction of all
obligations herein guaranteed. As used herein the singular shall mnclede the ploral, and the masculine shall

14. The term “Landlord” whenever used herein refers to and means the Landlord specifically
named in the Lease and also any assipnee of said Landlord, whether by outright assipnment or by assignment for
secumity, and also any successor to the inberest of smd Landlord or of any assipnee 1n the Lease or any part
therecf whether by assignment or otherwise. So long as the Landlord's interest m or to demised premses (as
that term 15 used in the Lease) or the rents, issues and profits therefrom, or in, to or under the Lease, are subject
to any mortgage or deed of trust or assignment for secunty, no acquisibon by Guarantor of the Landlord’s
inferest in demised premmses or under the Lease shall affect the contimuing obligations of Guarantor under this
Guaranty, which obligations shall continue m full foree and effect for the benefit of the mortgagee, beneficiary,
trustee or assignee under such mortgage, deed of trust or assignment, of any purchaser at sale by mdicial
foreclosure or under private power of sale, and of the successors and assigns of any such mortzages, beneficiary,
trustee, assipnee or purchaser.

15 The term “Tenant” whenever used herein refers to and means the Tenant m the Laase
specifically named and also any assignee or sublessee of said Lease and also any suecessor to the interests of
said Tenant, assigmee or sublessee of such Lease or any part thersof, whether by assignment, sublease or
otherwnse.

16 In the event of any dispute or litigation regarding the enforcement or validity of this Guaranty,
Guarantor shall be obhigated to pay all charges, costs and expenses (includmg, wathout hnutahon, reasonable
attornevs’ fees) mowred by Landlord, whether or not any acion or proceeding is commenced regarding such
dispute and whether or not such liigation i= prosecuted to judgment.

17. This Guaranty shall be governed by and construed m accordance with the laws of Anzona and
i 3 case mvolving diversity of cihzenship, shall be htizated in and subject to the junsdichion of the courts of
Anzona,

18 Every provision of this Guaranty 1s mtended to be severable. In the event any ferm or prowvision
hereof 15 declared to be illegal or invalid for any reason whatsoever by a court of competent junisdichion, such
illegality or mvahdity shall not affect the balance of the terms and provisions hereof, which terms and provisions
shall remain binding and enforceabls.

19. This Guaranty may be executed in any oumber of counterparts each of which shall be deemed
an ongnal and all of which shall constitute one and the same Guaranty with the same effect as if all parties had
signed the same sipnature page. Amy signature page of this Guaranty mav be detached from any counterpart of
thes Guaranty and re-attached fo any other counterpart of this Guaranty identical i form hereto but having
attached to it one or more addibonal siznature pages.

Indusirial Lease v MEDLH 03450042 1528 North Higley Boad, Suite |, Masa, AT
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0. Mo farlure or delay on the part of Landlord to exercise any power, nght or privilege under this
Guaranty shall impair any sach power, right or privilege, or be construed fo be a waiver of any defanlt or an
acquescence therein, nor shall any single or partial exercise of such power, nght or pralege preclude other or
further exercise thereof ar of any other nght, power or pmmalege.

21 This Guaranty shall constitute the enfire agreement between each Guarantor and the Landlord
with respect to the subject matter hereof No provision of thes Guaranty or nght of Landlord hereunder may be
warved nor may Guarantor be released from any oblizaton hereunder except by a wrnting duly executed by an
authonized officer, director or trustee of Landlord.

0.8 The Liabihty of Guarantor and all nghts, powers and remedies of Landlord hereunder and undar
any other agreement now or at any time hereafter in force between Landlord and Guarantor relating to the Lease
shall be cumulative and not alternative and such rights, powers and remedies shall be in addition to all nghts,
powers and remedies given to Landlord by law.

IN WITHESS WHERECQF, Guarantor has executed this Guaranty as of the day and year first above
wniten.

NING GLOEAL, LLC,

Pxecated on 2/12/2920 o a California limited liability company
] P 4P
B];nl B '- A% dy Id L | T
g
Tts: President
Endnstrial Loase v6MEPKH03450-002 _ i .
Fohruary 13, 2020 [ATLE MOTOR VERICLES INC.]
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ATLIS MOTOR VEHICLES, INC.

Audited Financial 5tatements For The Years Ended December 31, 2020 and 2015
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REPOET OF INDEPENDENT FEGISTERED PUBLIC ACCOUNTING FIFM

To the Board of Directors and
Stockholders of Aths Motor Vehicles, Inc.

Opinion on the Financial Statements

‘We have andited the accompanying balance sheets of Atlis Motor Vehicles, Inc. (the
Company) as of December 31, 2020 and 2019, and the related statements of operations,
stockholders’ deficit, and cash flows for each of the years in the two-year period ended
December 31, 2020, and the related notes (collectively referred to as the financial
statements). In our opinion, the financial statements present fairly, in all material respects,
the financial position of the Company as of December 31, 2020 and 2019 and the results of
its operations and its cash flows for each of the years in the two-year peniod ended
December 31, 2020, in conformity with accounting principles generally accepted in the
United States of America.

The Company’s Ability to Continue as a Going Concern

The accompanying financial statements have been prepared assuming that the Company
will continne a5 a going concern. As discussed in Note 1 to the financial statements, the
Company has negative working capital at December 31, 2020, has incurred recurring
losses and recurmng negative cash flow from operating activibies, and has an accunmlated
deficit which raises substantial doubt about its sbility to continue as a going concem.
Management’s plans conceming these matters are also described in Note 1. The financial
statements do not include any adjustments that might result from the outcome of this
uncertainty.

Basis for Opinion

These financial statements are the responsibility of the Company’s management. Cur
responsibility is to express an opinion on the Company’s financial statements based on our
audits. We are a public accounting firm registered with the Public Company Accounting
Oversight Board (United States) (PCAOB) and are required to be mdependent with respect
to the Company In accordance with the U5, federal secunties laws and the applicable rules
and regulations of the Secunties and Exchange Commussion and the PCAOB.

Ar mfeliare of Prager Mich lntermationnd NORTII AMIRICY HUROFR ASLS,
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We conducted our andits in accordance with the standards of the PCAOB. Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether
the financial statements are free of matenal misstatement, whether due to emror or frand
The Company 15 not requuired to have, nor were we engaged to perform, an andit of its
intemnal control over financial reporting. As part of our audits, we are required to obtain an
understanding of internal control over financial reporting, but not for the purpose of
expressing an opinion on the effectiveness of the Company’s internal control over financial

reporting. Accordingly, we express no such opimon.

Our audits included performing procedures to assess the risks of material misstatement of
the financial statements, whether due to emor or frand, and performing procedures that
respond to those nsks. Such procedures included examining, on a test basis, evidence
regarding the amounts and disclosures in the financial statements. Our audits also included
evaluating the accounting principles used and significant estimates made by

as well as evaluating the overall presentation of the financial statements We believe that
our audits provide a reasonable basis for our opinion.

Critical Andit Matters

Cntical audit matters are matters ansing from the current period audit of the financial
statements that were commumicated or required to be commmmicated to the audit commuittee
and that (1) relate to accounts or disclosures that are material to the financial statements

and (2) mvolved our especially challenging, subjective, or complex judgments. We
determined that there were no critical andit matters

&J" Hetia C/lAs, Lec

'We have served as the Company’s auditor since 2020.
Basking Ridge, New Jersey
July 15, 2021




Atlis Motor Vehicles, Inc
Balance Sheets
December 31, 2020 and 2019

2020 2019
ASSETS

Cumrent Assets

Cash 3 42 994 § 5,063

Prepaid Expenses 1,843 -

Other Receivables 3,280 1,000
TOTAL CURRENT ASSETS 48 117 6,063
Fixed Assets , Net 49810 12,389
Other Assels

Security Deposits 87 678 -

Vendor Deposits h8,312 -
TOTAL OTHER ASSETS 145,990 -
TOTAL ASSETS 3 243 917 § 18,452

The accompanying notes are an integral part of these financial statements




Atlis Motor Vehicles, Inc
Balance Sheets
December 31, 2020 and 2019

2020 2019
LIABILITIES AND
STOCKHOLDERS® DEFICIT
Current Liabilities
Accounts Payable 3 122 787 3 N
Accrued Expenses 96,558 2,006
Payroll Tax Liabilities 1,376,371 26177
Paycheck Protection Program Loan 92 931 -
Deferred Rent - Cumrent Portion 12,006 -
TOTAL CURRENT LIABILITIES 1,700,653 228,183
Other Liabilities
Related Party Loan - 10,483
Loans Payahle - 7737
Deferred Rent 126,045 =
TOTAL LIABILITIES 1,826,698 246,403
Stockholders' Deficit
Common Stock (60,000,000 shares authorized; par value $0.0001 1484 1418
14,845,067 shares issued and outstanding as of December 31, 2020;
14,183,208 shares issued and outstanding as of December 31, 2013)
Additional Paid-in Capital 20,769,072 7,155,345
Accumulated Deficit {31,353,337) (7,384 714)
TOTAL STOCKHOLDERS'
DEFICIT (1,582,781) (227 951)
TOTAL LIABILITIES AND
STOCKHOLDERS' DEFICIT 3 243917 $ 18,452

The accompanying notes are an integral part of these financial statements




Atlis Motor Vehicles, Inc

Statements of Operations
For the Years Ended December 31, 2020 and 2019

2020 2012

Revenue 3 = 3 =
Operating Expenses

Employee Stock Based Compensation 18,706,075 5,976,980

Salaries and Employee Benefits 2,396,903 195,651

Legal and Professional 683,332 182,980

General and Administrative 150,025 56,701

Research and Development h74 483 A0 428

Advertising 397 181 4T 2749

Payroll Taxes 714,817 207,057

Depreciation 6,317 4130

Rent 325,907 630
Total Operating Expenses 23,955 140 6,721,836
Loss from Operations (23,955 140) (6,721,836)
Other Expenses

Interest Expense 291 6,219
Other 13,192 791

Total Other Expenses 13,483 7,010
Met Loss 3 (23,968 623) E (6,728,846)
Net Loss per Share, Basic 5 {1.65) L (0.49)
Weighted Average Number of Shares
Outstanding 14 563,710 13,748,755

The accompanying notes are an integral part of these financial statements




Balance, December 31, 2018
Net Loss

Issuance of Common Stock - Non -
Employee Compensation

Issuance of Common Stock

Employee Stock Based Awands
Mot Issued

December 31, 2019
MNet Loss

Issuance of Common Stock - Non -
Employes Compensation

Issuance of Common Stock

Employee Stock Based Awards
Mot Issued

December 31, 2020

Atlis Motor Vehicles, Inc
Statement of Changes in Stockholders' Deficit
For the Years Ended December 31, 2020 and 2019

Common Stock Additional Accumulated
Number Amount Paid-in Capital Deficit Total

12118764 § 1212 k] B60,857 B (655, 868) 3 (93,799)
(6,728,846) (6,728,846)
246,000 25 85,815 85,840
1,818,444 181 531,693 531,874
5,976,980 5,976,980
14183208 % 1418 3 7,155 345 § (7,384 714) 5 {227 951)
(23,968,623) (23,968,623)
70,100 7 415 617 415,924
591,759 59 3,491,735 3,491,794
18,706,075 18,706,075
14845067 $ 1484 3 29769072 $ (31,353,337) $ (1,582781)

The accompanying notes are an integral part of these financial statements




Atlis Motor Vehicles, Inc

Statements of Cash Flows
For the Years Ended December 31, 2020 and 2019

2020 2019
Cash Flows From Operating Activities
Net Loss ¥ (23968623) 3§ (6,728,846)
Adjustments to reconcile net loss to net cash used in operating activities:
Depreciation Expense 6,317 4130
Employee stock based compensation 18,706,075 5,976,980
Mon-Employee stock compensation 415,924 85,840
Compensation
Changes in operating assets and liabilities
Change in Prepaid Expenses (1,843) =
Change in Other Receivables (2,280) -
Changein Accounts Payable 122,788 (4.488)
Change in Accrued Expenses 94 552 3,298
Change in Payroll Liabilities 1,150,194 183,353
Change in Defermed Rent 138,051 -
Net Cash Flows Used In Operating Activities (3,338,845) (479,733)
CASH FROM INVESTING ACTIVITIES
Purchase of Fixed Assels (43,739) =
Increase in Security Deposits (87.,677) -
Increase in Vendor Deposits (58,314) -
MNet Cash Flows Used In Investing Activities (189,730) -
CASH FROM FINANCING ACTIVITIES
Proceeds from Paycheck Protection Program Loan 92 931 -
Proceeds from Stock Issuance 3491 794 531,874
Repayment of Loans Payable {18,220) (47,078)
Net Cash Flows From Financing Activities 3,566 505 484 796
Met Increase in Cash 37,930 5 D63
Cash at Beginning of the Period 5,063 -
Cash at the End of Period 5 42,994 § 5,063
Supplemental Disclosure of Cash Flow Information
Cash paid during the year for:
Interest 3 201 ) 6,219
Income Taxes 3 12,633 3,078

The accompanying notes are an integral part of these financial statements




Atlis Motor Vehicles, Inc.
Notes to the Financial Statements

December 31, 2020 and 2019

ATLIS Motor Vehicles Inc. (“the Company™ or ATLIS), is an Arizons corporstion moorporated on Movember 9, 2016,
ATLIS is a mobility technology company developing products that will power work. The ATLIS innovators are
building an electric vehicle technology platform for heavy and Light duty work tacks used in the agrioulnore, service,
utility, end constoction indusiries. To meet the towing and payload capabilities of legacy diesel-powered vehicles,
ATLTS is developing proprietary battery technology and a moduolsr system architecture capable of scaling to meet the
specific neads of the all-electric vehicle

Going Concern

The sccompanying financial statements have been prepared on a going concern basis which implies the Company will
coniinwe to meet its oblizations for the next 12 months a5 of the date these financisl statements are isswed

The Company had a working capital deficit of $1,652,536 and an accummlated deficit of $31,353,337 as of December
31, 2020. The Company also had a net loss of 323,955,140 for the year ended December 31, 2020.

Om April 30, 2020, the Company received §02.931 in the form of a loan from the Paycheck Protection Program, (see
Hote 7). The Company also raised an additional 33,491,794 and $542,314 from the sale of common stock in 2020
and 2019 The Company continues to raise capital through stock sales snd iwvestment campaipns. The Compamy
cannot provide any assurance that unforeseen cironmstances that could ocour at any time within the next twelve months
or thereafrer will not increase the nead for the Company to raice additional capital on an immediste basis.

These matters, among others, raise substantial doubt about the ability of the Company o continne as 3 going concem.
These financis] statements do mot include any adjustments to the amounts and classification of assets and lisbilities
that may be necessary should the Company be mable to continne a5 3 going conoem.

COVID-13

The ouatbreak of 2 strain of coronavimns (COVID-19) n the 7.5 has not had an impact on the Company®s business
operations as the Company is curently n the start-up phase  Mandatory closures of businesses imposed by the federal,
state and local governments o controel the spread of the vinos is distupting the operations of our management business
and finsnce teams. In addition, the COVID-19 oufbresk hes adversely affected the ULS. economry snd financial
markets, which may result in a long-term economic downtorn thet could negatively affect futme performance. The
extent to which COVID-19 will impact the Company”s business and its financial results further will depend on fionre
developments which are highly uncertain and cannot be predicted at this time bat may result in 3 material adverse
impact on the Company's busivess, results of operations and financs] conditon

Basis of P &

The Company’s financial statemnents are presented in accordance with scoounting principles generally accepted
(GAATF) in the United States.

Use of Estimates
The preparation of consolidated finsncial in conformity with accounting principles generally accepted in

the United States of Americas, or GAAP, requires management to make estimates and assumptions that affect the




Atlis Motor Vehicles, Inc.
Notes to the Financial Statements
December 31, 2020 and 2019

reported amounts of assets and lisbilifies snd disclosure of contingent assets and lishilides at the date of the financial
staternents and the reporting amowunts of expenses during the reported period. Actusl results will differ from those
estimates.

Financial Statement Reclassification

Certain sccount balsnces from prior periods have been reclassified in these financial statements to conform to current

Accounts Receivable
The Company is not aurently m production snd therefore does not have sny sccount receivables doe from its
Customers.

Inventony

The Company is not curently in production snd therefore does ot have any imventory at December 31, 2020 and
2019,

Concentration of Credit Risks
The Company is subject to concentrations of credit risk primarily from cash and cash equivalents.

The Company considers all highly liguid temporary cash investments with an orizing] maturity of three months or
less when parchased to be cash equivalents. During the year ended Diecember 31, 2020 and 2019, the Company did
ot hiave any cash equivalent balances

The Company’s cash and cash equivalents acoounts are held at 3 financial institation snd are insared by the Federal
Dieposit Insurance Corporation, or the FOIC, up te $250,000. From time-to-time, the Company's bank balances
exceed the FDIC insurance limit. To reduce its risk associated with the failure of such financis] institions, the
Company peripdically evaliates the credit quality of the financisl inctitotion in which it holds deposits.

Revenue ition

The Company recognizes revenne in accordance with Acommting Standards Codification, or ASC, 604, the core
principle of which is that an entity should recognize revenne to depict the transfer of promuised goods or services to
customers in an amount that reflects the consideration to which the entity expects to be entitled fo receive in
exchange for those poods or services. To achieve this core principle, five basic oriteria must be met before revenne
can be recognized: (1) identify the contract with 3 customer; (2) identify the performance obligations in the contract;
{3) determine the fransaction price; (4) allocate the fransaction price to performance obligations m the confract; and
(%) recognize revenne when or 35 the Company satisfies a performance obligation.

The Company scoomts for revermes when both parties to the contract have approved the confract, the rights and
oblizations of the parties are identified payment terms are identified and collectability of consideration s probable.

The Company s is not corently in production and therefore does not have any revenne st December 31, 2020 and
019,




Atlis Motor Vehicles, Inc.
Notes to the Financial Statements
December 31, 2020 and 2019

Eair Val £Ei ial L
The Company scoomts for assets and lishilities messured at fair valne on 2 recurring basic in accordsnce with ASC
Topic 20, Fair Value Measorements and Disclosares, or ASC 820, ASC 820 estsblishes a common definition for
fair valoe to be applied to existing generally accepted accounting principles that require the use of fair value
measurements, establishes 8 framework for measuring fair value, and expands disclosore sbout such fair value
IEASTITEMENts,

ASC 820 defines fair vahie as the price that would be received to sell an asset or paid to transfer a lisbility in an
orderly transaction between market participants at the messurement date. Additionalty, ASC 820 requires the use of

Lewvel 1: Oiyservable impuis such as quoted market prices in active markets for identical sssets or Lsbilities.
Lewel 2: Ofpzervable market-based inpass or nnobservable inputs that are comoborated by market data

Lewvel 3: TUnobservable inputs for which there is Litfle or no market data, which require the use of the reporting entity’s own
EEITPONE.
Additiomal Disclosures Reparding Fair Falue Meazuremenis

The camying value of cash sccounis payable, and accrmed expenses approcimate their fair value due to the shori-
term maturity of these items.

Advertising

The Company began utiliring medis networks, inchuding, but not limited to online and social media presence to
build excitement smd swareness for the product and brand  Advertising costs for years ended December 31, 2000
and 2019 were $397,181 and $47 279 respactively.

Income Taxes

Income taxes are accounted for in sccordance with the provisions of ASC Topic T4, Accounting for Income Taxes.
Diefermed tax assets and lishilities are recognized for the firhore tax consequences atiribatable to differences between
the financial statement carTying amommts of existing assets and lishilitiss and their respective tax bases. Deferred tax
acsaty and lishilities ave messured wsing enscted tax rates expected to spply to taxsble income in the years in which
those temporary differences are expected to be recovered or settfled. The effect on deferred tax assets and lisbilities of
a change in tax rates is recopnized in income in the period that inchodes the enactment date. Valnation sllowances are
established when necessary, to reduce deferred tax assets to the amounts expected to be realized. but no less than
quearterly.

and Equi nt
Property and equipment are recorded at cost and are depreciated on a straight-line basis over their estimated nsefial
lives of five years. Maintenance and repairs are charged to expense as inoumed. Significant renevwals and betterments

are capitalized The Company has a capitalization policy of §2,500. All individual asset porchases owver 52,500 are
italized




Atlis Motor Vehicles, Inc.
Notes to the Financial Statements

December 31, 2020 and 2019

Lons-lived Aszets

In accordsnce with ASC 360-10, the Company evalnates long-lived assets for impaitment whenever events or
chanpes in ciroumstances indicate that their net book vale may not be recoverable. When such factors and
droumstances exist, the Company compares the projected mdiscounted fiuture cash flows associated with the relsted
assat or group of assets over their estimated usefol lives azainst their respective carmying amount. Impaimment if
amy, is based on the excess of the carmying amount over the fair value, based on market vahoe when available, or
discoumnted expected cash flows, of those assets and is recorded in the period in which the determination is made.
There were o impairment charges for the year ended December 31, 2020,

Research and &nt

Research and development costs are charged to operatons when incumred and are incloded in the operating
expenses. The amgumts for the years ending December 31, 2020 and 2019 are 574,483 and §50 428 respectively.

Common Stock

The total munber of shares of stock which the Conmpany shall have suthority to issues is 60, 0,000 shares of
Common Steck at $0.0001 par valoe per share.

Basic Loss Per Share

Basic loss per share is calculated by dividing the Company®s net loss mumber of conmmon shares issued and
outstanding during each period. Employee stock awards are not inchaded in the number of shares issned and
outstanding as they have not been issued  As of December 31, 2020 and 2019, the Company had 14,845 (467 and
14,183 208 shares of common outstanding stock

Share-Based Payments

The Company accounts for stock-based compensation in accordance with ASC Topic 718, Compensation-Stock
Compensation, or ASC 718 Under the fair valne recognition provisions of this topic, stock-besed compensation cost
iz messumed at the grant date based on the fair valoe of the swerd and is recopnized 85 an expense over the requisite
service period, which is the vesting period.

The Company awarded employees common stock i both 2020 and 2019, The amount recorded for employee stock
compensation was to additionsl paid in capital s the shares were vested bot not issned. The stock valoe was comparted
based om the fair market valne of the stock at the time of vesting. The fair market valoe was determined based om
selling price via crowd fimding as the stock is not comently being openly traded.  Vested commeon stock shares for
employees in the year ended Decernber 31, 2020 were 2,563 841 shares at a fair market valne of 318, 7046,075.34.
Wested employee shares for the year ended Diecember 31, 2019 were 1,162 000 shares at a fair market value of
$5,976980. The Company does not estimate firture shere forfeitores because the board of divectors believes that
forfeitures on nmvested shares of stock are likely to be infrequent and not reasonably estimsbla

Totsl compensation costs for the share-based payment amangements totaled § 18,706,075 for 2020 and 35,976,980 for
201%. The shares for Employes Stock Based Compensation are not incloded in the issned and outstanding shares
count as they have not been issned.

Commen Stock Awards — Non Emolovees

The Company granted common stock swards fo non-employess in exchange for semvices provided. The Company
measures the fuir valne of these swards using the fair vahe of the services provided or the fair valoe of the swards
eranted. The fair value of the swards is recognized on a straight-line basis as services are rendered. The share-based
payments relsted to conmmon stock awards for the settlement of services provided by non-smployess is recorded on
the statement of operations in the same manner snd charged to the ssme acoount as if such setflements had been made

4




Atlis Motor Vehicles, Inc.
Notes to the Financial Statements
December 31, 2020 and 2019

in cash. The Company gramted non-employess common stock shares in the amount of 70,100 at & fair valne of
$415,924 during 2020 and common stock shares of 246,000 at a fair value of §85. 840 during 2019.

Becent Accounting Fronouncements

In December 2019, the FASB issued Accounting Standards Update, or ASU, 2018-12, Simplifiimg the dccounting for
Income Ticees which amends ASC 740 frcome Taxes, or ASC 740, This update &= mtended to simplify accounting for
income taxes by removing certain exceptions to the general principles in ASC 740 and amending existing puidance to
improve consistent application of ASC T40. This update is effective for fiscal years beginning after December 15,
2021, The goidsnce in this update has various elements. some of which are applied on & prospective basis snd others
on 8 Tetrospective basis with earlier application permitted The Company is curently evalnating the effect of this
AST on the Company’s finsncis] smtements and related dischosumes.

In February 2016, the FASB issued ASU 2016-02, “Leases™ (Topic 842). This guidance will be effective for public
enfifies for fiscal years beginming afier December 15, 2018 inchuiing the interim periods within those fscal
years. Early application is permitted Under the new provisions, all lessess will report a right-of-use asset and a lisbility
for the oblization to make pay for all leases with the exception of those leases with a term of 12 months or
less. All other leases will fall into one of two categories: (I) Fineancing leases, similar to capital leases, which wall
require the recopnition of an asset and lisbility, messured at the present vahie of the lease payments and (i) Operating
leases which will require the recognition of an asset and liability measured at the present value of the lease pryments.
The Company has adopted this standard on Tamoary 1, 2019 and recognized assets and liabilities arising from amy
leases that meet the requirements under this standard on the adoption date and incleded qualitative snd quantittive
disclosures in the Company’s notes to the consolidated finsncial statements

In Jammary 2017, the FASE issned ASU 2017-04, Intangibles-Goodwill and Other (Topic 350), which simplifies the
eondwill impairment test. The effective date for AST 2017404 is for fiscal years beginning after December 15, 2019,
Eaﬂya@nmupmmdhmmwmﬂgm&mﬂmpmmm;uﬁrm&dmwmngdmaﬂulm
1, 2017. This Company has adopted this puidance for its anmmal goodwill impaimment test performed during the year
a:d.edDecmheril,Zﬂlg.

In Fune 2018, the FASE issoed AST 2018-07, Compensation - Stock Compenzation (Topic TI8): Improvements to
Nonemployes Share-Based Payment Accoumtimg, to expand the scope of Topic T18 to inchnde share-based payment
transactions for acquiring poods and services from nonemployees and supersedes the puidance in Subtopic 505-
50, Equity - Equity-Based Payments to Non-Employees. Under ASTF 201807, equity-classified nonemployes share
based payment awards are measured at the grant date fair value on the grant date. The probability of satisfying
performance conditions mmst be considered for equity-classified nonemployee share-based payment awards with such
conditions. This Company has adopted this stsndard on Tamsry 1, 2019 and it hac had no impact in the Compamy“s
comsolidated financial statements_

Otther accounting pronoun: ements have been issued buat deemed by management to be ouiside the scope of relevance
to the Compamy.




Atlis Motor Vehicles, Inc.
Notes to the Financial Statements

December 31, 2020 and 2019

Mote 2 — Property and Equipment
Assets December 31, 2020 December 31, 2019
Office Equipment 5 28,414 5 -
Tools and Plant Equipment 35,972 20,648
64,386 20,648
Accumulated Depreciation 14,576 8,259
Met Fixed Assets 5 49,810 5 12,389

ATLIS recorded deprecistion expense related to property and equipment in the smount of 6,317 in 2020 and
$4.130 in 2019

MNote 4 — Notes hle

In 2018, ATLIS issued a loan payable in exchange for cash for the purpoese of fonding continwing operations (“Tiote
Payable™). The note incurs an snnmal interest rate of 31.84% on sny remaining monthly balance. This interest is
paid each momth on the remaining losn balance. The note was paid in foll during Tannary, 2020,

Note S — Related Party Transactions

In 2017, ATLIS issued a mote to 2 relsted party in exchange fior cash for the porpose of fimding contiming
operations (“Related Party Mote Payable™). The note does not accre interest smd is payable st a fomre date to be
determined by management. During 2020 and 2019, ATLIS did not capitalize interest related to this note. The
Related Party Mote Payable was paid in full during Jamary, 2020.

Mote & — Income Taxes

Dieferred incoms taxes reflect the net tax effects of temporary differences between the camying amounts of assets
recorded the vahiation allowance due to the uncertzinty of fiture realization of federal and state net operating loss
camyforwards. The deferred income tax assets are comprised of the following at December 31, 2020 and 201%9:

2020 2019
Deferred incoms tax assats; 3 6,582,000 § 1,549,000
Valuation allowance {6.582.000) {1540 000
Het total § -3 -

At December 31, 2021, the Company had net operating loss carmyforerards of approximatedy §6, 5800000 and net
operating loss carmyforwards through 2037. The curment year's net operating loss will camyforward indefimitely.

In December 2017, the T1.5. Tax Cuts and Jobs Act of 2017 ("Tax Act™) was enacted into low which significanty
revises the Internal Reverme Code of 1986, as smendad  The newly enacted federal income tax law, smong other

[




Atlis Motor Vehicles, Inc.
Notes to the Financial Statements
December 31, 2020 and 2019

things, contains significant changes to corporate taxstion, mchiding = flat corporate tax rate of 21%, imitation of the
tax deduction for interest expense to 30% of adjusted taxsble income, limitation of the deduction for newly
generated net operating losses to 80%4 of current year taxsble income and elimination of net operating loss ("HOL"}
camybacks, fintore taxation of certain classes of offshore earmings repardless of whether they are repatriated,
immediate dedurtions for certsin new investments instesd of deductions for deprecistion expense over time_ and
madifying or repealing many business deductions and credits beginning in 2018

The current income tax benefit of 35,033,000 was generated for the year ended December 31, 2021 was offset by an
equal increase in the valnation allowance The valuation sllowance was increased due to uncertainties as fo the
Company's ability to generste sufficient taxsble mrome to ofilize the net operating loss camyforaands which i the
only significant component of deferred faxes.

Reconciliation between the stanmory rate and the effective tax rate is as follows at December 31, 2020 and 2019:

1] 019
Effective Tax Fate Reconciliation:
Federal statwtory tax rate 21% 21%
State taxes, net of federal benefit 0% 0%
Change in valuation sllowance (21%) (21%)
Effiective Tax Rate 04 0%

The Company recognizes interect snd penalties related to uncertain tax positions in general and administrative
expense. As of Decernber 31, 2020 and 2019 the Company has no unrecosnized incertain tex positions, ncoding
interest and penalties.

The Company’s federal income tax retums for tax years ended December 31, 2018 and beyond remain subject to
examination by the Intemal Reverme Service. The retums for Anzoma the Compamy's most significant state tax
jumisdiction, remain subject to examination by the Arizona Deparmment of Revenne for tax years ended December
31, 2017 and beyond.

MNote 7 — Paycheck Protection Program Loan

Omn April 30, 2020, ATLIS was granted a loan from Wachington Federal Bank, in the aggregate amomnt of $82 931,
pursuant to the Paycheck Protection Program (“PPFT) under Division A Title 1 of the CARES Act, which was
enncted March 27, 2020. The loan, which was in the form of a Note dated April 28, 2020 ismed ATLIS, matures
April 30, 2022 and bears intesest at a rate of 1. 0% aomally. The MNote may be prepaid by the Borrower at any time
prioT to the maturity with no prepayment penalties. Funds from the loan may only be used for payroll costs, costs
used to contimne group health care benefits, mortzape payments, rent, utilities and interest on other debit oblipations
incwrred before Febmary 15, 2020, ATLIS has nsed the entire loan amonnt for qualifying expenses. Under the
terms of the Paycheck Protection Program, the loan may be forgiven upon submission of forgiveness apphication and
support for expenses as qualifying. ALTIS fully expects the full Paycheck Protection Program amount phos scomed
interest to be fully forgiven




Atlis Motor Vehicles, Inc.
Notes to the Financial Statements

December 31, 2020 and 2019

Mote £ —Netloss Per Share

et loss per chare is computed by dividing net less by the weighted-average number of common chares outstanding
during the peried, excluding shares subject to redemption or forfeiture. ATLIS presents basic net loss per share.
ATLIS recorded a net loss per share of §1.65 and $0.49 in the years ended December 2020 and 2019, respectively.

MNote 9 — Commitments and Contingencies

Lease Obligations and Deferred Rent

ATLIS entered inbto a lease agreement on February 12, 2020 with Majestic Mesa Partners to lease the boilding located
at 1828 North Higley Foad in Mesa Arizona. The Lease term is five years and three months, commencing on April
1,2020. The lease has praduated paymenis resulting in Defermed Fent being recorded in the financisl statements. The
lease terms are a5 follows:

Lease Term Base Rent per Month

Lease Months 1 through 7 514,133.24

Lease Months 8 through 12 528,766.48

Lease Months 13 through 24 529,114.47

Lease Months 25 through 36 529,387.91

Lease Months 37 through 48 530,8B7.55

Lease Months 49 through 60 531,814.17

Lease Months 61 through 63 532,768.60
The Company paid $84,799 to Majestic Mesa as a security deposit on the lease of the property.
Legal Proceedings

From time to tims, the Company may become mvelved in legal proceedmgs ansing in the ordinany course of business.
ATLIS is mot presently a party to any legal proceedings that it cumently believes, if determined adversely to the
Company, would individuslly or taken together have @ materis] adverse affect on the Company’s business, operating
results, financial condition or cash fows.

Vendor Deposits

The Company paid $58,312 to Salt Fiver Project as a deposit for engineering services related to the efficient use of
electricity for charging station development. Salt River Project will be completing a constmaction project that wall
facilitate the mplementation if the ATLIS charging station at the facility as the Company nears production. The
Company expects this construction project to begin in 2021.




Atlis Motor Vehicles, Inc.
Notes to the Financial Statements
December 31, 2020 and 2019

Bayroll Taxes Pavable

The Company has payroll tax obligations of $1.376,371 and $226.177 as of December 31, 2020 and 2019. The
Company has recorded a payroll tax Hability and expense for the Employes Stock Awands granted in 2020 and 2019
in the amount of §567 406 and §195,638. The Company is making monthly payments in the amowmmt of $50,000
umitil all federal payroll tax oblizations are paid in full ATLIS is owrent on its 2021 payroll tax lisbility

2020 019

Federal Payroll Taxes — Excluding Employee Stock Awards 5 511244 5 30,539
Federal Payroll Taxes — Employes Stock Awards 763,044 195,638
State Payroll Taxes 102 083 0
Total Payroll Taxes Payable 31376371 § 126177

Mote 16— SubscguentEvents
The Company received cash inflows from the stock sales vis campaipns and private investors. The omment stock

campaipn via crowd fimding is throngh Fund America The Company has raised §7,776.294 from Tannary 1, 2021
through Faby 15, 2021 and has issned 943,725 shares of commeon stock during this period.

Management has evalnated events subsequent to the balance sheet date throngh Tuly 15, 2021, the date in which the
financial statements were available to be issned. It has conchoded that there are no additional effects that provide
additional evidence sbout conditions that existed at the balance sheet date that would require recogmition in the
financial statements or related note disclosures in scoordance with FASE ASC 855 Subsequent Events.




Exhibit 1A-11

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the inclusion in this Offering Statement of Atlis Motor Vehicles, Inc. (the “Company”) on Form 1-A/A of our report dated July 15, 2021
related to our audit of the financial statements of Atlis Motor Vehicles, Inc (which report expresses an unqualified opinion and includes an explanatory

paragraph related to the Company’s ability to continue as a going concern) for the years ended December 31, 2020 and 2019, which report appears in the
Offering Circular, which is part of this Offering Statement.

/s/ Prager Metis CPAs, LLC
Basking Ridge, NJ

December 8, 2021




Exhibit 1A-12

WCAZ Law, PLLC
Jordan Christensen, JD, MBA
2824 N. Power Rd. Ste. 113-253

Mesa, AZ 85215
Cell: (815) 751-0367
JChristensen@wcazlaw.com

Tuesday, December 14, 2021

Atlis Motor Vehicles, Inc

Attn: Mark Hanchett, Founder and CEO
1828 N. Higley Rd.

Mesa, AZ 85205
Mark@atlismotorvehicles.com

Re: Atlis Motor Vehicles, Inc; Opinion RE Legality

Dear Mr. Hanchett,

In connection with the Regulation A Amended offering circular concerning 629,550, plus up to an additional 94,433 bonus, Class A shares of common
stock for Atlis Motor Vehicles, Inc, (“the Company”) dated December 14, 2021, please accept this letter as my opinion under the laws of the United States
of America and the State of Delaware as to the legality of the securities covered by the Offering Circular.

Based upon my review of the Company’s financial situation and Offering Circular and pre-qualification review and amendment, it is my opinion that under
the laws of the State of Delaware that the Class A shares of common stock offered will, when sold, be legally issued, fully paid, and non-assessable. I
consent to the filing of this legality opinion as an exhibit to the Company’s Regulation A offering statement and consent to being named as legal counsel in

the Offering Circular.

Sincerely,

Jordan Christensen
WCAZ Law, PLLC
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