PRELIMINARY OFFERING CIRCULAR AUGUST 12, 2020, SUBJECT TO REVISION
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Atlis Motor Vehicles, Inc.
A Delaware Corporation
Maximum Offering Amount: $25,000,000

This is our initial public offering (the “Offering”) of securities of Atlis Motor Vehicles, Inc, a Delaware corporation (“Atlis” or the “Company”). We are
offering for sale 3,033,981 shares of our Class A Class A common stock, $.0001 par value per share, at $8.24 per share (the “Shares”) on a “best efforts”
basis. This offering will terminate on the earlier of (i) January 15, 2021, 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 Jumpstart, 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.

Price to Public Sales Commissions () Proceeds to the Company @
Per share of Class A common $8.24 $0.41 7.83
stock
Maximum Offering $25,000,000 $1,250,000.00 $23,750,000




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.

(1) Includes up to a maximum of five percent (5%) of the gross proceeds of this Offering for sales commissions to any participating underwriter. The
Company has retained JumpStart Securities to provide certain critical back office and support services to us in this transaction. JumpStart Securities is
not underwriting the offering, will not receive any finders fees, and will not receive the maximum available commission, but will receive a non-
accountable expense allowance of $10,000, a commission/fee of 1.5% of the aggregate amount of gross proceeds from the offering, plus administrative
transaction fees of between $2-$150 for each subscription depending on the type of investor and any added servicing work used to process the
subscription.. Additionally, escrow and technology fees will be paid to Prime Trust LLC for its work as Escrow Agent, which is expected to equal 3%
assuming the offering is completely fulfilled.

(2) 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, FINRA filing fees, fees for EDGAR 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 AUGUST 12, 2020.
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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.
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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”
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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 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. was formed as a Delaware corporation on November 9, 2016. Atlis Motor Vehicles Inc is an early-stage development and
manufacturing company of plug in electric trucks. The Company can be best described as a technology development company working toward providing 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. We also want to change the customer experience from
sales, ordering, financing, and delivery to maintenance and service.

Principal Product and its market

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

e Battery technology. Our goal is to offer a superior battery technology solution that offers unparalleled performance in charging as well as
inclement weather and output performance.

o XP Platform and connected vehicle technology. 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 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.

e Advanced charging stations. 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 or plugging in a Tesla
vehicle.

e The XT Pickup truck. 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 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. 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 2021.

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 $1.5 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. 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 offering. This expressed interest should not be taken as a guarantee of sale.

Market

Industry

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 $1.5B 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

We’re developing technology that will power work. Our target customers for the Atlis XT are work vehicle fleet owners, and our target customers for the
Atlis XP Platform are work 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 500 miles of range, 35,000 lbs. 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 XP Platform to market to drive revenue as we work toward the launch of the XT pickup
truck. We are in talks with multiple companies in construction, agriculture, and logistics industries, and we are working to create a proof of concept for one
large logistics company this summer. We will ship them initial trial XP Platforms integrated with their delivery vehicles. For calendar year 2021, our
volume targets are: 1000 XP Platforms and 100 XT Trucks. In calendar year 2022 we’re targeting production of 4,000 XP Platforms and 1,000 XT Trucks.




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 in the USA. We’ve also had multiple conversations with a Japanese
logistics company, and the opportunity is large enough to prioritize sales and infrastructure in Japan. We have no agreement with any of the companies with
which we have had talks.

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 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.

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

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

- Competition will be stiff

- 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

- 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 fail
- Our 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 $50 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.

The Offering
Securities Offered: 3,033,981 shares of Class A common stock at $8.24 per share
Class A common stock Outstanding:
Prior to the offering 17,096,177 shares!
|After the offering 20,116,448 shares
(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 Twenty Three Million Seven Hundred and Fifty Thousand Dollars
($23,750,000). 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.

L Asof August 12, 2020, there are 4,871,129 Class A shares of common stock and 12,225,048 Class D of common stock which total 17,096,177 shares of
common stock outstanding.




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. Atlis has no history, no clients, no revenues. If you are
investing in this company, it's because you think the Atlis electric pickup truck is a good idea, that Atlis will be able to successfully market, manufacture
and sell its electric pickup truck, and that it will be priced appropriately to sell sufficient units to make Atlis profitable. We have yet to fully develop or sell
any electric vehicles. 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 XP Platform until the vehicle is 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 approximately
$23,750,000.00 over the next 12 months to cover costs involved in completing the prototype 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 of a maximum of $23,750,000 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 $25,000,000 at $8.24 per share in this offering on a best efforts basis to implement our plan and meet our capital needs for the next
12 months of operations. Estimated commissions and offering related expenses of $1,250,000, the total net proceeds to us would be $23,750,000.
Additionally, we may sell equity shares in a private placement pursuant to Regulation D. We will use the proceeds from these offerings to complete a
working prototype and 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 financings 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.

11




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
to lose 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.

WE DO NOT EXPECT TO GENERATE REVENUE IN THE NEXT 24 MONTHS

We currently do not have a product ready for sale to customers. To date, we have funded our operations from sales of our securities and contributions from
our founders. We have not received, and do not expect to receive any revenues from the sale of our vehicles for at least 24 months. Such a time estimate
may be adversely affected by a number of factors, including the inability prototype to operate properly, mechanical hurdles, our lack of capital resources to
commence an effective marketing campaign, the success of this Offering, competition and other factors, some of which may be beyond our control. We
may never succeed in these activities, and may not generate sufficient revenues to continue our business operations or achieve profitability.
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COMPETITION MAY CROWD THE MARKET

We face significant barriers in 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.

There are several potential competitors who are better positioned than we are to take the majority of the market. 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, we will 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.
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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.

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.

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 year 2021 based on the typical two year process between when we filed in 2019 and anticipated issue timing in
2021. 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. In order 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

17




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 62.4% 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.

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.

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.
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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.

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.
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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.

MINIMAL EMPLOYEES AND INFRASTRUCTURE

We currently only have a small number of employees and are in the process of establishing our human resources procedures, policies, processes and
registrations, which are not yet complete. However, we expect to hire additional employees upon receipt of the proceeds from this Offering. 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 and there can be no assurance that if any or all of such personnel
were to become unavailable, that qualified successors can be found, on acceptable terms.

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. In particular, our engineering
teams often rely heavily on hands-on collaboration. Extended pandemic concerns will likely result in decreased productivity and efficiency throughout the
Company,

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 initial 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”.

23




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 initial 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 initial 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;
- lincreased competition;

- Our ability or inability to generate future revenues; and
- Market perception of the future of development of electric vehicles.
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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.

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 Class A 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 offering price of the Class A
shares bears no relationship to our assets, earnings or book value, or any other objective 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;
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*  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;

»  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 DO NOT HAVE ANY CORPORATE GOVERNANCE COMMITTEES, SO SHAREHOLDERS WILL HAVE TO RELY ON OUR
DIRECTORS, NONE OF WHOM ARE INDEPENDENT, TO PERFORM THESE FUNCTIONS

We do not have an audit committee, compensation committee or any form of corporate governance committees composed of an independent director. The
Board performs these functions as a whole and no members of the Board are an independent director. However, until such corporate governance
committees and controls are formally established, there is a significant risk that certain members of the Board of Directors, executive management and/or
our controlling shareholder could thwart such plans and prevent such committees and controls from being implemented. 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 84.11 % of our outstanding Class D stock prior to this Offering. As a
Majority stockholder, Mark Hanchett controls 84.11% of the voting rights for Atlis Motor Vehicles.
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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.

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 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.

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.
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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;

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.
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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.

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.

31




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.

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.
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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 $25,000,000 and estimated commissions and offering related expenses of $1,250,000, the total net
proceeds to us would be $23,750,000 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%, 67%, and 33% of the Class A common stock shares offered for sale in this Offering.

% of Offering Sold 100% 67% 33%
Equipment and Machinery $ 11,900,000 $ 7,973,000 $ 3,927,000
Research and Development M $ 7,850,000 $ 5,259,500 $ 2,590,500
Facilities $ 900,000 $ 603,000 $ 297,000
SG&A Expenses (9 $ 2,900,000 $ 1,943,000 $ 957,000
Other Opex $ 200,000 $ 134,000 $ 66,000
Commissions & Offering Expenses $ 1,250,000 $ 837,500 $ 412,500
TOTAL OFFERING SALES $ 25,000,000 $ 16,750,000 $ 8,250,000
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(1) 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 $100,000 that will be used to pay salaries and related compensation of executive officers and directors of the Company during
2020-2021, 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 expensesAlso includes up to
$2,000,000 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.

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 December 31, 2019 there were an aggregate of 15,888,514 shares of Class A and Class D common stock issued and outstanding. In addition, between
December 2019 and August 12, 2020, we received subscriptions for $1,073,445.35 of our Class A common stock shares from 1194 investors in our
Regulation CF campaign and four private investors, that, by their terms, automatically convert into 274,325 shares of our Class A common stock as of the
date of this Offering Circular (at a conversion price of $3.91 per share). In addition we have awarded 933,338 shares to employees and contractors.
Accordingly, as of August 12, 2020, an aggregate of 17,096,177 shares of our Class A and Class D common stock are issued and outstanding.

Our net tangible book value as of December 31, 2019, was ($33,303) or ($0.002)per then-outstanding share of our common stock, based on 15,888,514

outstanding shares of common stock at December 31, 2019. 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.
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If the maximum 3,033,981 shares of Class A common stock in this Offering at the initial public offering price of $8.24 per share, after deducting
approximately $1,250,000 in maximum sales commissions and other offering expenses payable by us, our pro forma as adjusted net tangible book value
would have been approximately $20,061,950.60 ($0.994 per share) as at December 31, 2019. This amount represents an immediate increase in pro forma
net tangible book value of $0.994 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 $7.24 per share to new investors purchasing shares of Class A common stock in this Offering at a price of $8.24 per
share.

The following table illustrates the per share dilution to new investors discussed above, assuming the sale of, respectively, 100%, 67% and 33% of the shares
offered for sale in this offering (after our estimated offering expenses of $1,250,000, $837,500, and $412,500 respectively).

The following tables set forth, assuming the sale of, respectively, 100%, 67%, and 33% of the shares offered for sale in this offering (after our estimated
offering expenses of $1,250,000, $837,500, and $412,500 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
$0.0001 per share paid by existing stockholders and $8.24 per share paid by investors in this Offering.

Funding Level $25,000,000 $13,400,000 $6,600,000
Offering Price $ 824 $ 824 % 8.24
Pro forma net
tangible book

value per Class A

common stock

share before the

Offering $ 0.0036 $ 0.0036 $ 0.0036
Increase per

common share

attributable to

investors in this

Offering $ 82364 $ 82364 $ 8.2364
Pro forma net

tangible book

value per Class A

common stock

share after the

Offering $ 1.180 $ 0.680 $ 0.350
Dilution to
investors $ 7.057 $ 7.557 $ 7.887

Dilution as a
percentage of
Offering Price 85.64% 91.71% 95.71%
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Shares Purchased

Total Consideration

Number Percentage IAmount Percentage
|Assuming 100% of
Shares Sold
Existing 17,096,177 84.93% $1710 0.01%
Stockholders
New Investors 3,033,981 15.07% $25,000,000 99.99%
Total 20,130,158 100.00% $25,001,710 100.00%
Shares Purchased Total Consideration
Number Percentage IAmount IPercentage
|Assuming 67 % of
Shares Sold
Existing 17,096,177 84.93% $1,710 0.01%
Stockholders
New Investors 2,032,767 10.10% $15,912,500 99.99%
Total 19,128,944 100.00% $15,914,210 100.00%
Shares Purchased Total Consideration
Number Percentage IAmount Percentage
|Assuming 33% of
Shares Sold
Existing 17,096,177 84.93% $1,710 0.02%
Stockholders
New Investors 1,001,214 4.97% $7,837,500 99.98%
Total 18,097,391 100.00% $7,839,210 100.00%
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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

Overview

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 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 2020 fiscal year.

Operating Results
Year ended December 31, 2019 Compared to Year ended December 31, 2018

The Company generated revenues totaling $2,287 and $0 for the years 2019 and 2018, respectively. Minimal revenues were generated in 2019 due to t-shirt
and other merchandise sales that began in 2019. Costs of revenue consist of materials.

Operating expenses consist of salaries, legal & professional fees, general and administrative expenses, research and development costs and, and advertising.
Salaries decreased to $182,176 in 2019 from $209,595 in 2018 due a decrease in team size because of a lack of sufficient funds. Legal and professional fees
increased by 14.6% from 2018 to 2019 as a result of increasing our use of contractors. The difference in Research & Development costs from $106,720 in
2018 to $50,428 in 2019 are results of the timing and costs of the prototype builds for the battery pack (2018) and XP Platform (2019). The battery cells
and pack parts needed are significantly more costly than those for the XP Platform, hence the drastic decrease in expense. General and administrative
expenses consist of travel expenses; certain equipment, tooling, and parts. General and administrative expenses totaled $89,021 in 2019 and $30,340 in
2018, an increase of $58,681. This increase was due primarily to the addition in 2019 of computer purchases, engineering CAD software, and travel for
fundraising efforts and of remote employees to headquarters. Advertising decreased significantly from $147,355 in 2018 to $34,141 in 2019, a decrease of
$113,214. Advertising was necessary to raise the Regulation CF campaign in 2018, but due to our growing social media fan base we did not need to spend
so much on advertising to raise our second Regulation CF campaign in 2019.
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As aresult of the foregoing, our net loss was $470,378 in 2019 compared with $595,862 in 2018.

Overview

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 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 2020 fiscal year.

Operating Results
Year ended December 31, 2019 Compared to Year ended December 31, 2018

The Company generated revenues totaling $2,287 and $0 for the years 2019 and 2018, respectively. Minimal revenues were generated in 2019 due to t-shirt
and other merchandise sales that began in 2019. Costs of revenue consist of materials.

Operating expenses consist of salaries, legal & professional fees, general and administrative expenses, research and development costs and, and advertising.
Salaries decreased to $182,176 in 2019 from $209,595 in 2018 due a decrease in team size because of a lack of sufficient funds. Legal and professional fees
increased by 14.6% from 2018 to 2019 as a result of increasing our use of contractors. The difference in Research & Development costs from $106,720 in
2018 to $50,428 in 2019 are results of the timing and costs of the prototype builds for the battery pack (2018) and XP Platform (2019). The battery cells
and pack parts needed are significantly more costly than those for the XP Platform, hence the drastic decrease in expense. General and administrative
expenses consist of travel expenses; certain equipment, tooling, and parts. General and administrative expenses totaled $89,021 in 2019 and $30,340 in
2018, an increase of $58,681. This increase was due primarily to the addition in 2019 of computer purchases, engineering CAD software, and travel for
fundraising efforts and of remote employees to headquarters. Advertising decreased significantly from $147,355 in 2018 to $34,141 in 2019, a decrease of
$113,214. Advertising was necessary to raise the Regulation CF campaign in 2018, but due to our growing social media fan base we did not need to spend
so much on advertising to raise our second Regulation CF campaign in 2019.

As aresult of the foregoing, our net loss was $470,378 in 2019 compared with $595,862 in 2018.
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Our financial statements appearing elsewhere in this Offering Circular 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. Initially, we intend to finance our operations through equity and debt financings, including this offering and
private placements of equity securities.

As of December 31, 2019, our cash and cash equivalents (immediately marketable securities) were $5,074. As mentioned above, no significant revenues
have been generated since inception and no revenues are expected in the 2020 fiscal year. Unless we receive additional private financing or we receive a
minimum of $5,000,000 from the proceeds of this Offering, we will not be able to conduct our planned operations. We estimate that if we receive a
minimum of $5,000,000 of private financing or from the proceeds of this Offering, our existing capital resources will permit us to conduct our planned
operations for only approximately 180 days following the date of this Offering Circular. 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 32 employees (mostly engineers, two technicians, 13 interns, a program manager, and company
management including CEO, President, and VP of Talent). Expenses include salaries, overhead, and fabrication expenses to support prototype development
efforts

Indebtedness

Name of person: Mark Hanchett

Relationship to company: Officer

Nature / amount of interest in the transaction: Mark Hanchett loaned money to Atlis Motor Vehicles to ensure continued operations in the business.
Material terms of transaction: There are no material terms. Loan will be paid back as appropriate to ensure continued operation of the business. As of
December 31, 2019, the company owes Mark Hanchett $10,483.49.

Financings and Securities Offerings

‘We have made the following issuances of securities within the last four years as of March 31, 2020:

Offering
Type of Final dollar exemption
Date Security Use Shares amount sold relied upon
11/9/2016 Common Stock IFounder Grant 10,000,000
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

39




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
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 13,794 $  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)
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12/18/2019 Common Stock Investment - Private 169 $ 1,002.17 Section 4(a)(2)
12/31/2019 Common Stock IEmployee Awards 1,866,674
12/31/2019 Common Stock Consultant Services 130,000
1/1/2020 Common Stock IEmployee Awards 619,910
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 1338 $ 2,004.34 Section 4(a)(2)
IMembers Seed Funding Campaign, Vehicle interest
campaign
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

The Company presently intends to raise additional capital to fund its research, development and operating expenses prior to the commencement of this
Offering under Regulation A+, and plans to conduct a private placement of its Common Stock pursuant to Regulation D and/or Regulation S prior to the
qualification of this Offering by the SEC. 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 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 of our 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 potential 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 Circular 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
Overview

ATLIS AND INDUSTRY BACKGROUND Atlis Motor Vehicles is a technology development company currently developing 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 a 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. 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:

- Battery technology. Our goal is to offer a superior battery technology solution that offers unparalleled performance in charging as well as
inclement weather and output performance.

- XP Platform and connected vehicle technology. 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 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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- Advanced charging stations. 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 or plugging in a Tesla
vehicle.

e The XT Pickup truck. 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 early 2018, 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 XT Truck and XP Platform. 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 2020, resulting in functional, production-level 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 2021.
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 2021. 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
will soon exit the early stages of product and company development, whereupon it will produce a working prototype. 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 2021.

Original forecasts projected sales beginning in 2020. However, insufficient funding and the COVID19 global pandemic have slowed our development. In
2019, the Company had very limited funds and postponed hiring and relocating to a production facility for approximately eight months until additional
funding was raised through a Regulation CF campaign in December of 2019. In March 2020 the company transitioned to a fully remote work schedule to
prioritize employee safety during the COVID19 pandemic. While most work can be completed remotely without effecting schedule, certain prototype
builds have taken longer than originally planned. Current projections of generating revenue by late 2021 are based upon the Company’s plans to operate
under new safety procedures that minimize risk of COVID19 to the Company.
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Atlis Motor Vehicles has received over $1.5 billion in projected reservation interest for our XT Pickup Truck and XP Platform. This projection is based on
a predicted average sales price of Atlis XT Truck of $59,968 and average sales price of Atlis XP Platform of $27,000, using electronic reservations made
on the Company's website. These reservations are non-deposit and require no down payment to place. Atlis Motor Vehicles has chosen to forego the
requirement for a refundable deposit in favor of allowing reservation holders to become a potential investor in Atlis Motor Vehicles through our Regulation
CF offering. There can be no assurance or guarantee that the $1.5 billion in projected reservation interest will result in sales of our XT Pickup Truck and
XP Platform, which are both still in the prototype stage of development.

Atlis Motor Vehicles is actively engaging in contact development with potential customers for interest for the XP Platform. Expressed interest for the XP
Platform is in relation to conversations currently underway with potential customers who have expressed interest in development of a specialized vehicle
using our XP Platform. This expressed interest should not be taken as a guarantee of sale. Customer interest here is anonymous until further public
disclosure agreements have been put in place.

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.

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. He lives in Mesa, Arizona with his wife and two kids. Mark is full time with Atlis.
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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.

Tamica Sears, Vice President of Talent - Tamica has over 20 years of experience in Human Resources in a myriad of industries and Fortune 500
companies. She has

guided organizations through mergers and acquisitions, organizational restructures, strategy sessions, succession planning, and creating and
implementing leadership development programs. She is passionate about helping leaders gain a better understanding of who they are, their
strengths and development opportunities, so that they can move forward with authenticity. She loves transforming the culture of organizations to
be more innovative and inclusive, enabling teams to be more responsive to changes in the environment, more engaged, and more productive. She
will use her experience working with organizations in VUCA environments to attract and retain top talent for Atlis.

Huda Almashhadany, Lead Electrical Engineer - Huda brings extensive experience with electric vehicles and battery technology from her most
recent roles at Byton and Faraday Future

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

Tiff Geary, Program Manager - Tiffany spent the last four years at Faraday Future as a Vehicle Systems Engineer, where she worked across
software and hardware teams to integrate software systems. Her experience with electric vehicle systems brings value to ATLIS as she takes on
Program Management for R&D programs.

Ross Compton, Lead Vehicle Designer - Ross is an independently contracted award winning designer with a varied background within automotive
design. After completing the famous Coventry University Automotive and Transport design course he went straight to Turin, Italy where he was
lucky enough to work on the interior to the Willys AW380 show car shown in Bologna 2014. From there Ross has been on many smaller scale
projects for new and developing brands, designing everything from supercars to trucks. Perhaps the most notable experience is his work at
Bollinger Motors where Ross, alongside the owner, designed the Bollinger B1. His growing collection of works can be found on his own site
www.macchinadesign.com.
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- Derek Duff, Vehicle Dynamics Engineer - Derek’s love for the automotive industry started with his first truck — since he can remember, he's been
researching trucks and imagining ways to design and modify them. After graduating with a degree in Mechanical Engineering from the University
of Maine, he moved to Michigan to work with IAV Automotive Engineering at the Chrysler Proving Grounds. A truck guy through-and-through,
Derek spends most of his personal time designing and implementing his ideas into truck builds. He is currently designing, testing and validating
the suspension and chassis designs for the Atlis Motor Vehicles XT and XP.

- Matthew Wilkins, Mechanical Design Engineer - Matt has an experienced background in a wide variety of fields. While pursuing his Mechanical
Engineering degree, he competed in the SAE Super mileage competition as a body design team lead. Matt then pursued his creative side and
achieved his Masters in Design, New Product Innovation with Arizona State University. He has worked at TASER International as an industrial
designer, performed consumer research, prototyping, and UI design at Nautilus Fitness, and has done freelance design. Matt is our swiss-army-
knife here at Atlis, able to grind out CAD work on our platform and body for weeks on end, and then switch gears into creative UI, graphics, and
video work at a moment's notice. In his spare time, Matt is a competitive cyclist and ultramarathoner.

- Liam Burke, Senior Engineer - Liam has a passion for emerging technologies, innovative ideas, and scrappy teams. A mechanical engineer by
education, he has worked across a broad range of fields, from manufacturing technologies, to aerospace hardware, to consumer products. Before
Atlis, Liam led the consumer engineering team at Axon/Taser, where he planned and developed mechanical, electrical, and software systems.
Growing up between Montana and Washington, Liam loves the outdoors and believes a great product should be much like nature: inspiring,
durable, sustainable, and simple, yet full of detail.

- Abel Saucedo, Senior Electrical Engineer - An Electrification enthusiast, Abel has been involved in the EV scene for over 15 years. Throughout
his career, he’s designed products across a range of fields, from aerospace hardware, to utility power and consumer products. He also founded his
own portable energy company. A home-grown Arizonan, Abel enjoys running, rock climbing and crossfit with his daughter and pups.

Current Roles Being Filled as part of this offering.

VP of Engineering

Atlis Motor Vehicles is seeking and talking with a talented individual with at minimum 10 years of experience in automotive development programs. A
preference for electric vehicle development is desired for this position. Startup mindset and a focus on frugal spending will be key. We are primarily
seeking individuals who may currently be, or who are currently exiting existing EV startups such as, but not limited to, Faraday Future, Lucid Motors,
Tesla, Rivian, and Byton.

VP of Operations

Atlis Motor Vehicles is seeking and talking with talented individuals with a minimum of 10 years of experience in automotive development and
manufacturing programs. A key indicator is an individual with automotive startup experience. This individual must possess key talents in supplier
development, operational excellence, and lean startup processes. We are primarily seeking individuals who may currently be, or who are currently exiting
existing EV startups such as, but not limited to, Faraday Future, Lucid Motors, Tesla, Rivian, and Byton.
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Core Engineering and Technical talent.
Atlis Motor Vehicles currently hiring over 65 engineers with automotive experience or significant talents that will allow them to tackle key technical areas
of expertise. Our core focus is on battery, drive systems, vehicle dynamics, vehicle structures, and electronic systems.

Product and Program Management

Atlis Motor Vehicles is currently hiring key leadership roles in program management and product management to lead our technical teams in development
of hardware, software, and firmware systems. Each program is divided based on technical and product expertise. These individuals will be key factors in
managing expectations, schedules, budgets, and team coordination efforts.

Significant Purchases of Plant and Equipment

Category Purchase Price|
Mechanical Fabrication Equipment (CNCs, Lathes, Laser $1,620,451
Cutters, Lifts, Welders, etc.)

Power Tools $573
Electrical Equipment (Meters, ESD Tables, Power $5,128
Supplies, etc.)

Battery Fabrication Equipment (Welders, Testers, Safety $65,352,
Equipment, Storage)

Quality & Validation Test Equipment $69,499
Office Equipment (Desks, Conference Rooms, $100,773
Computers, etc.)

Paint Booth $31,000
TOTAL $1,892,776

Liquidity & Capital Resources

As of June 1, 2020, Atlis Motor Vehicles had a balance of $129,638.27 in cash available. As of June 1, 2020 Atlis Motor Vehicles does not have available
revolving credit.

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. In the first quarter of 2020, two employees

separated from the Company under non-amicable terms. While there is no litigation pending, the terminated employees may attempt to assert claims
against the Company.
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MANAGEMENT

Executive Officer and Director

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

Executive [Position Age Term of Office IApproximate
Officers hours/week
Mark Hanchett Chief Executive Officer, Director 39 INovember 9, 2016 - Present full-time
|JAnnie Pratt [President 28 November 1, 2019 - Present full-time
Tamica Sears IVice President of Talent 41 March 1, 2020 - Present full-time
Michael Konstas Chief Financial Officer 51 January 1, 2020- April 8, 2020 |[full-time
Glenn Reese Executive Vice President of Business 32 February 15, 2019 - February |[full-time
(Operations 28, 2020
Greg Hassler Executive Vice President of Business 42 Uuly 1 2018 - May 30, 2019 full-time
(Operations

EXECUTIVE COMPENSATION

2020 projections for the total executive compensation for the three current executive officers and directors at the end of calendar year 2020 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

Tamica Sears VP of Talent $120,000 $0 $120,000

As of June 1, 2020, the executive compensation for the five executive officers and directors during 2020 is as follows:
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Name Capacities in which Cash Other Total
compensation was compensation ($) compensation ($) compensation ($)
received
Mark Hanchett Chief Executive Officer $63,461.80 $0 $63,461.80
|Annie Pratt Chief of Staff $43,253.48 $0 $43,253.48
Tamica Sears Vice President of Talent $25,000 $0 $25,000
Michael Konstas Chief Financial Officer $36,806.57 $0 $36,806.57
Glenn Reese Executive Vice President - Business $133,333.32 $0 $133,333.32
Development

At the end of calendar year 2019, the executive compensation for the four executive officers and directors during 2019 was as follows:

Name Capacities in which Cash Other Total
compensation was compensation ($) compensation (3$) compensation ($)
received

Mark Hanchett Chief Executive Officer $25,000.00 $0 $25,000.00

/Annie Pratt Chief of Staff $3,424.35 $0 $3,424.35

Glenn Reese Executive Vice President - Business $4000.00 $0 $4000.00
Development

Greg Hassler Executive Vice President - Business $26,636.61 $0 $26,636.61
Operations

Total cumulative compensation to all employees in 2019 was $182,176.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
The following table sets forth information about the current beneficial ownership of the Company as of April 20, 2020.

Title of Class Name and IAmount and IAmount and Percent of class
address of nature of nature of
lbeneficial owner beneficial beneficial
ownership ownership
acquirable
Class D stock Mark Hanchett (D 10,000,000 shares 0 84.1%
Class D stock |Annie Pratt (1 1,269,626 shares 1,454,640 shares 10.7%

There is no holder of Class A common stock who owns more than 10% of the Class A common stock.

(D Address for Mark Hanchett is 7259 E Posada Avenue, Mesa, AZ 85212. Address for Annie Pratt is 7433 E Princeton Avenue, Scottsdale, AZ 85257.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Name of Entity: Mark Hanchett

Relationship to Company: Officer

Nature/amount of interest in the transaction: Mark Hanchett loaned money to Atlis Motor Vehicles to ensure continued operations in the business.
Material Terms: There are no material terms. Loan will be paid back as appropriate to ensure continued operation of the business. As of June 1, 2020 the
company owes Mark Hanchett $10,483.49.

DESCRIPTION OF SECURITIES

We have authorized capital stock consisting of 60,000,000 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 August 12, 2020. Atlis Motor Vehicles has issued 4,871,129 Class A shares outstanding.

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

As of August 12, 2020. 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 August 12, 2020. Atlis Motor Vehicles has 0 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.
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As of August 12, 2020. Atlis Motor Vehicles had 12,225,048 Class D shares outstanding.

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.

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.
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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 Jumpstart Securities, 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, Jumpstart Securities, LLC. . JumpStart Securities will receive a fee and non-
accountable expense allowance of $10,000 it considers its advisory fee, a commission/fee of 1.5% of the aggregate amount of gross proceeds from the
offering, plus administrative transaction fees of between $2-$150 for each subscription depending on the type of investor and any added servicing work
used to process the subscription. Additionally, escrow and technology fees will be paid to Prime Trust LL.C for its work as Escrow Agent, which is
expected to equal 3% assuming the offering is completely fulfilled. 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, JumpStart 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,

Notwithstanding the services of JumpStart Securities 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) January 15, 2021, 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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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)

(iii)

(iv)

™)

(vi)

(vii)

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;

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);

You are an executive officer or general partner of the issuer or a manager or executive officer of the general partner of the issuer;

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;

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;

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

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.
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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.

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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ATLIS MOTOR VEHICLES, INC.
Audited Financial Statements For The Years Ended December 31, 2019 and 2018

Independent Auditor’s Report

To Management
Atlis Motor Vehicles, Inc.
Mesa, AZ

We have audited the accompanying balance sheets of Atlis Motor Vehicles, Inc. as of December 31, 2018 and 2019 and the related Income Statement,
Statement of Changes in Shareholders’ Equity, Statement of Cash Flows for the years ended, and the related notes to the financial statements.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in accordance with accounting principles generally
accepted in the United States of America; this includes the design, implementation, and maintenance of internal control relevant to the preparation and fair
presentation of financial statements that are free from material misstatement whether due to fraud or error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these financial statements based on our audit. We conducted our audit in accordance with auditing standards
generally accepted in the United States of America. Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the financial statements. The procedures selected
depend on the auditor’s judgment, including assessment of the risks of material misstatement of the financial statements, whether due to fraud or error. In
making those risk assessments, the auditor considers internal control relevant to the entity's preparation and fair presentation of the financial statements in
order to design audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
entity's internal control. Accordingly, we express no such opinion. An audit also includes evaluating the appropriateness of accounting policies used and the
reasonableness of significant accounting estimates made by management, as well as evaluating the overall presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion.
Opinion
In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position of Atlis Motor Vehicles, Inc. as of

December 31, 2018 and 2019, and the results of its operations and its cash flows for the year then ended in accordance with accounting principles generally
accepted in the United States of America.
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Going Concern

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As discussed in Note B, certain
conditions raise an uncertainty about the Company’s ability to connue as a going concern. Management’s plans in regard to these matters are also described
in Note B. The accompanying financial statements do not include any adjustments that might result from the outcome of this uncertainty. Our conclusion is
not modified with respect to this matter.

/s Jason Tyra

Jason M. Tyra, CPA, PLLC
Dallas, TX

April 21, 2020

1700 Pacific Avenue, Suite 4710
Dallas, TX 75201

(P) 972-201-9008

(F) 972-201-9008

info@tyracpa.com www.tyracpa.com
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Atlis Motor Vehicles, Inc.
Balance Sheet
December 31, 2019 and 2018

N
=3
-
o
N
=
[y
(==}

ASSETS
CURRENT ASSETS
Cash $ 5074 $ (1,500)
TOTAL CURRENT ASSETS 5,074 (1,500)
NON-CURRENT ASSETS
Fixed Assets 20,648 20,648
Accumulated Depreciation (8,260) (4,130)
TOTAL NON-CURRENT ASSETS 12,388 16,518
TOTAL ASSETS 17,462 15,018

LIABILITIES AND SHAREHOLDERS' EQUITY

CURRENT LIABILITIES
Accounts Payable - 2,988
Accrued Taxes Payable 32,545 41,531
TOTAL CURRENT LIABILITIES 32,545 44,519
NON-CURRENT LIABILITIES
Related Party Loan 10,483 24,124
Loans Payable 7,737 41,174
TOTAL LIABILITIES 50,765 109,817
SHAREHOLDERS' EQUITY
Common Stock (17,857,143 shares authorized; 1,589 1,209
16,055,117 issued; $0.0001 par value)
Additional Paid in Capital - Awarded Stock Compensation 1,698,568 -
Additional Paid in Capital 1,081,929 550,435
Retained Earnings (Deficit) (2,815,389) (646,443)
TOTAL SHAREHOLDERS' EQUITY (33,303) (94,799)
TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY $ 17,462 $ 15,018

Audited- See accompanying notes.
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Atlis Motor Vehicles, Inc.
Income Statement
December 31, 2019 and 2018

2019 2018

Operating Income

Sales $ 2,287 $ -

2,275

Gross Profit 12 -
Operating Expense

Stock Compensation Expense 1,698,568 -

Salaries 182,176 209,595

Legal & Professional 89,159 77,806

General & Administrative 89,021 30,340

Research & Development 50,428 106,720

Advertising 34,141 147,355

Payroll Taxes 14,486 14,563

Depreciation 4,130 4,130

Rent 630 -

2,162,739 590,508

Net Income from Operations (2,162,727) (590,508)
Other Income (Expense)

Interest Expense (6,219) (5,354)
Net Income $ (2,168,946) $ (595,862)

Net Loss Per Share $ 0.14) $ (0.06)

Audited- See accompanying notes.
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Atlis Motor Vehicles, Inc.
Statement of Cash Flows
December 31, 2019 and 2018

2019 2018
Cash Flows From Operating Activities
Net Income (Loss) For The Period $ (2,168,946) $ (595,862)
Change in Accrued Payroll Tax Payable (8,987) 41,531
Change in Accounts Payable (2,988) 2,988
Change in Payroll Corrections 11 -
Depreciation 4,130 4,130
Net Cash Flows From Operating Activities (2,176,780) (547,214)
Cash Flows From Investing Activities
Purchase of Fixed Assets - (20,648)
Net Cash Flows From Investing Activities - (20,648)
Cash Flows From Financing Activities
Payment toward Related Party Loan (13,641) (27,956)
Payment toward Loan Payable (33,452) 41,174
Issuance of Common Stock 380 1,208
Increase in Additional Paid In Capital 531,494 550,435
Issuance of Unearned Stock Compensation 1,698,568 -
Net Cash Flows From Financing Activities 2,183,349 564,861
Cash at Beginning of Period (1,500) 1,500
Net Increase (Decrease) In Cash 6,569 (3,001)
Cash at End of Period $ 5074 $ (1,500)

Audited- See accompanying notes.
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Balance at December 31, 2017
Issuance of Stock
Net Income

Balance at December 31, 2018

Issuance of Common Stock

Issuance of Awarded Common Stock
Awarded Stock Compensation

Net Income

Balance at December 31, 2019

Atlis Motor Vehicles, Inc.
Statement of Changes in Shareholders’ Equity
December 31, 2019 and 2018

Common Stock Additional Paid Total Stockholders'
Number Amount in Capital, Net Contributions ~ Retained Earnings Equity
10,000,000 1000 $ - 8 (50,581) $ (49,581)
2,086,264 208 550,435 550,643
(595,862) (595,862)
12,086,264 $ 1,208 $ 550,435 $ (646,443) $ (94,801)
1,805,576 181 531,494 531,675
1,996,674 200 200
1,698,568 1,698,568
(2,168,946) (2,168,946)
15,888,514 $ 1,588 $ 2,780,497 $ (2,815,389) $ (33,305)

Audited- See accompanying notes.
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ATLIS MOTOR VEHICLES, INC.
NOTES TO FINANCIAL STATEMENTS (AUDITED)
DECEMBER 31, 2019 AND 2018

NOTE A- ORGANIZATION AND NATURE OF ACTIVITIES

Atlis Motor Vehicles, Inc. (“the Company”) is a corporation organized under the laws of Delaware and domiciled in Arizona. The Company intends to
develop and manufacture electric vehicles and other energy sustainable products.

NOTE B- GOING CONCERN MATTERS

The financial statements have been prepared on the going concern basis, which assumes that the Company will continue in operation for the foreseeable
future. However, management has identified the following conditions and events that created an uncertainty about the ability of the Company to continue as
a going concern. The company sustained net losses of $2,168,946 in 2019 and $595,862 in and had no cash available as of December 31, 2018.

The following describes management's plans that are intended to mitigate the conditions and events that raise substantial doubt about the Company's ability
to continue as a going concern. The Company plans to raise additional funds to meet obligations and further operations through a Reg A+ campaign. The
Company's ability to meet its obligations as they become due is dependent upon the success of management's plans, as described above.

These conditions and events create an uncertainty about the ability of the Company to continue as a going concern through April 21, 2021 (one year after
the date that the financial statements are available to be issued). The financial statements do not include any adjustments that might be necessary should the
Company be unable to continue as a going concern.

NOTE C- SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The accompanying financial statements have been prepared in accordance with accounting principles generally accepted in the United States of America
(“US GAAP”). The Company’s fiscal year runs through December 31.

Significant Risks and Uncertainties

The Company is subject to customary risks and uncertainties associated with development of new technology including, but not limited to, the need for
protection of proprietary technology, dependence on key personnel, costs of services provided by third parties, passing regulatory testing, meeting
manufacturing and environmental requirements, the need to obtain additional financing, and limited operating history.

The Company currently has no developed products for commercialization and there can be no assurance that the Company’s research and development will

be successfully commercialized. Developing and commercializing a product requires significant capital, and based on the current operating plan, the
Company expects to continue to incur operating losses as well as cash outflows from operations in the near term.
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Use of Estimates

The preparation of financial statements in conformity with 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 reported amounts of
revenues and expenses during the reporting period. Actual results could differ from those estimates.

Cash and Cash Equivalents

Cash and cash equivalents include all cash balances, and highly liquid investments with maturities of three months or less when purchased.

Stockholders’ Equity

During 2019 and 2018, the company issued 3,802,250 and 2,086,264 shares of common stock at Par Value $0.0001 respectively.

Fixed Assets

The Company capitalizes assets with an expected useful life of one year or more, and an original purchase price of $1,000 or more. Depreciation is
calculated on a straight-line basis over management’s estimate of each asset’s useful life.

Revenue

Revenue is recognized when control of the promised goods or services is transferred to customers, in an amount that reflects the consideration the
Company expects to be entitled to in exchange for those goods or services.

Current revenue is earned by the sale of small merchandise.
Advertising
The Company records advertising expenses in the year incurred.

Accrued Taxes Payable

During 2019 the company accrued $32,545 in payroll taxes payable.
Rent

The company leases a storage space on a month-to-month basis.
Income Taxes

The Company applies ASC 740 Income Taxes (“ASC 740”). Deferred income taxes are recognized for the tax consequences in future years of differences
between the tax bases of assets and liabilities and their financial statement reported amounts at each period end, based on enacted tax laws and statutory tax
rates applicable to the periods in which the differences are expected to affect taxable income. Valuation allowances are established, when necessary, to
reduce deferred tax assets to the amount expected to be realized. The provision for income taxes represents the tax expense for the period, if any and the
change during the period in deferred tax assets and liabilities. ASC 740 also provides criteria for the recognition, measurement, presentation and disclosure
of uncertain tax positions. A tax benefit from an uncertain position is recognized only if it is “more likely than not” that the position is sustainable upon
examination by the relevant taxing authority based on its technical merit.
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The Company is subject to tax filing requirements as a corporation in the federal jurisdiction of the United States. The Company sustained net operating
losses during fiscal years 2019 and 2018. Net operating losses will be carried forward to reduce taxable income in future years. Due to management’s
uncertainty as to the timing and valuation of any benefits associated with the net operating loss carryforwards, the Company has elected to recognize an
allowance to account for them in the financial statements, but has fully reserved it. Under current law, net operating losses may be carried forward
indefinitely.

The Company is subject to franchise and income tax filing requirements in the State of Delaware and Arizona.
Recently Adopted Accounting Pronouncements

From time to time, new accounting pronouncements are issued by the Financial Accounting Standards Board, or FASB, or other standard setting bodies and
adopted by the Company as of the specified effective date. Unless otherwise discussed, the Company believes that the impact of recently issued standards
that are not yet effective will not have a material impact on its financial position or results of operations upon adoption.

In November 2015, the FASB issued ASU (Accounting Standards Update) 2015-17, Balance Sheet Classification of Deferred Taxes, or ASU 2015-17. The
guidance requires that all deferred tax assets and liabilities, along with any related valuation allowance, be classified as noncurrent on the balance sheet. For
all entities other than public business entities, the guidance becomes effective for financial statements issued for annual periods beginning after December
15, 2017, and interim periods within annual periods beginning after December 15, 2018. Early adoption is permitted for all entities as of the beginning of
an interim or annual reporting period. The adoption of ASU 2015-17 had no material impact on the Company’s financial statements and related disclosures.

In November 2016, the FASB issued ASU 2016-18, Statement of Cash Flows (Topic 230), Restricted Cash, or ASU 2016-18. The amendments of ASU
2016-18 were issued to address the diversity in classification and presentation of changes in restricted cash and restricted cash equivalents on the statement
of cash flows which is currently not addressed under Topic 230. ASU 2016-18 would require an entity to include amounts generally described as restricted
cash and restricted cash equivalents with cash and cash equivalents when reconciling the beginning of period and end of period total amounts on the
statement of cash flows. This guidance is effective for annual reporting periods, and interim periods within those years, beginning after December 15, 2018
for non-public entities. Early adoption is permitted, and the standard must be applied retrospectively. The adoption of ASU 2016-18 had no material impact
on the Company’s financial statements and related disclosures.

In May 2014, the FASB issued ASU, 2014-09—Revenue from Contracts with Customers (Topic 606), or ASU 2014-09, and further updated through ASU
2016-12, or ASU 2016-12, which amends the existing accounting standards for revenue recognition. ASU 2014-09 is based on principles that govern the
recognition of revenue at an amount to which an entity expects to be entitled to when products are transferred to customers. This guidance is effective for
annual reporting periods, and interim periods within those years, beginning December 15, 2018 for non-public entities. The new revenue standard may be
applied retrospectively to each prior period presented or retrospectively with the cumulative effect recognized as of the date of adoption. The adoption of
ASU 2014-09 had no material impact on the Company’s financial statements and related disclosures.
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In February 2016, the FASB issued ASU 2016-02, Leases (Topic 842), or ASU 2016-02, which supersedes the guidance in ASC 840, Leases. The new
standard requires lessees to apply a dual approach, classifying leases as either finance or operating leases based on the principle of whether or not the lease
is effectively a financed purchase by the lessee. This classification will determine whether lease expense is recognized based on an effective interest
method or on a straight-line basis over the term of the lease. A lessee is also required to record a right-of-use asset and a lease liability for all leases with a
term of greater than 12 months regardless of their classification. Leases with a term of 12 months or less will be accounted for similar to existing guidance
for operating leases today. This guidance is effective for annual reporting periods beginning after December 15, 2019 for non-public entities. The adoption
of ASU 2016-02 had no material impact on the Company’s financial statements and related disclosures.

In March 2016, the FASB issued ASU 2016-09, Improvements to Employee Share-based Payment Accounting, or ASU 2016-09. ASU 2016-09 simplifies
several aspects of the accounting for share-based payment transactions, including the income tax consequences, classification of awards as either equity or
liabilities, and classification on the statement of cash flows. Some of the areas of simplification apply only to non-public companies. This guidance was
effective on December 31, 2016 for public entities. For entities other than public business entities, the amendments are effective for annual periods
beginning after December 15, 2017, and interim periods within annual periods beginning after December 15, 2018. Early adoption is permitted for an entity
in any interim or annual period for which financial statements have not been issued or made available for issuance. An entity that elects early adoption must
adopt all amendments in the same period. The adoption of ASU 2016-09 had no material impact on the Company’s financial statements and related
disclosures.

In May 2017, the FASB issued ASU 2017-09, Compensation—Stock Compensation (Topic 718): Scope of Modification Accounting, or ASU 2017-09,
which clarifies when to account for a change to the terms or conditions of a share-based payment award as a modification. Under the new guidance,
modification accounting is required only if the fair value, the vesting conditions, or the classification of the award (as equity or liability) changes as a result
of the change in terms or conditions. This guidance is effective for annual reporting periods, and interim periods within those years, beginning after
December 15, 2017, for both public entities and non-public entities. Early adoption is permitted. The adoption of ASU 2017-09 had no material impact on
the Company’s financial statements and related disclosures.

NOTE D- EQUITY

The Company has authorized the issuance of up to 17,857,143 shares of $0.0001 par value Common Stock, which is the Company’s sole class of equity
outstanding. Common shareholders have the right to vote on certain items of Company business at the rate of one vote per share of stock.

Net Income Per Share

Net earnings or loss per share is computed by dividing net income or loss by the weighted-average number of common shares outstanding during the
period, excluding shares subject to redemption or forfeiture. The Company presents basic and diluted net earnings or loss per share. Diluted net earnings or
loss per share reflect the actual weighted average of common shares issued and outstanding during the period, adjusted for potentially dilutive securities
outstanding. Potentially dilutive securities are excluded from the computation of the diluted net loss per share if their inclusion would be anti-dilutive.
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The Company recorded a net loss per share of $.14 and $.06 in the years ended December 31, 2019 and 2018, respectively. The Company had no
potentially dilutive securities outstanding during 2019 or 2018.

NOTE E- EQUITY BASED COMPENSATION

The Company accounts for stock issued to employees under ASC 718 (Stock Compensation). Under ASC 718, share-based compensation cost to
employees is measured at the grant date, based on the estimated fair value of the award, and is recognized as an item of expense ratably over the grantee’s
requisite vesting period.

The Company measures compensation expense for its non-employee stock-based compensation under ASC 718. The fair value of the stock issued or
committed to be issued is used to measure the transaction, as this is more reliable than the fair value of the services received. The fair value is measured at
the value of the Company’s common stock on the date that the commitment for performance by the counterparty has been reached or the counterparty’s
performance is complete. The fair value of the stock is charged directly to expense and credited to additional paid-in capital.

The Company does not have a formal equity compensation program. Awards of equity are authorized on a case by case basis by the Company’s board of
directors. During 2019, the Company granted 5,857,131 shares of stock to various advisors and employees. Shares granted as compensation have vesting
periods ranging from immediate to three years. As of December 31, 2019, the full balance of authorized, unissued stock was available for distribution as
compensation. The Company does not estimate future share forfeitures because the board of directors believes that forfeitures of unvested shares of stock
are likely to be infrequent and not reasonably estimable.

Total compensation costs for share based payment arrangements totaled $1,698,568 for 2019 The Company uses an average of the terminal valuation based
on a 5-year projection using price-per-earnings ratio of 7.93 which is commonly used within the automotive industry. A summary of the Company’s stock
compensation activity is as follows:

NOTE F- DEBT

In 2017, the company issued a note to a related party in exchange for cash for the purpose of funding continuing operations (“the Related Party Note
Payable”). The note does not accrue interest and is payable at a future date to be determined by management. During 2019 and 2018, the Company
capitalized no interest related to the note.

In 2018, the company issued a loan payable in exchange for cash for the purpose of funding continuing operations (“the Note Payable”). The note incurs an

annual interest rate of 35.6% on any remaining monthly balance. This interest is paid each month on the remaining loan balance. Minimum monthly
payments are equal to $4,872.
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NOTE G- FAIR VALUE MEASUREMENTS

Fair value is an exit price, representing the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between
market participants based on the highest and best use of the asset or liability. As such, fair value is a market-based measurement that should be determined
based on assumptions that market participants would use in pricing an asset or liability. The Company uses valuation techniques to measure fair value that
maximize the use of observable inputs and minimize the use of unobservable inputs. These inputs are prioritized as follows:

Level 1 - Observable inputs, such as quoted prices for identical assets or liabilities in active markets;

Level 2 - Inputs, other than the quoted prices in active markets, that are observable either directly or indirectly, such as quoted prices for similar assets or
liabilities, or market-corroborated inputs; and

Level 3 - Unobservable inputs for which there is little or no market data which require the reporting entity to develop its own assumptions about how
market participants would price the assets or liabilities.

The valuation techniques that may be used to measure fair value are as follows:
Market approach - Uses prices and other relevant information generated by market transactions involving identical or comparable assets or liabilities.

Income approach - Uses valuation techniques to convert future amounts to a single present amount based on current market expectations about those future
amounts, including present value techniques, option-pricing models, and excess earnings method.

Cost approach - Based on the amount that currently would be required to replace the service capacity of an asset (replacement cost).

NOTE H- CONCENTRATIONS OF RISK

Financial instruments that potentially subject the Company to credit risk consist of cash and cash equivalents. The Company places its cash and cash
equivalents with a limited number of high-quality financial institutions and at times may exceed the amount of insurance provided on such deposits.

NOTE I- SUBSEQUENT EVENTS

Management considered events subsequent to the end of the period but before April 21, 2021, the date that the financial statements were available to be
issued.
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SIGNATURES
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 Firm 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
August 12, 2020.
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 8/12/20
/s/ Annie Pratt Annie Pratt President & Director 8/12/20
/s/ Annie Pratt Annie Pratt Principal Accounting Officer 8/12/20
/s/ Annie Pratt Annie Pratt Principal Financial Officer 8/12/20
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Jumpstart
—— SECURITIES

BROKER-DEALER SERVICES AGREEMENT

This Broker-Dealer Service Agreement |"Agreement”| is made and emtered inte & of By
) 2080 by and between lumpStan Securities, LLEC [*lumpstart”, “us, “our®, or “we"}
and_brine Mome Ugbries Ji_TEcuwbEE  CoRSEmTan

_ " lsswerT, Tpau” ar "your).

Whereas, lumpstar is a broker-dealer registered with the Securities and Exchange Commmission
and a member of the Financial Industry Regulatory Authority ("FINRA®) prowiding capital markets
compliance and other services for markst participants, mcliding issvers conducting offerings of
sRCuritgs pursuant (o exemptions from the registration reguirements of the Securities Act of 1933, as
arnended {the “Securities Act™), including Ragulation A, as amended. 10 servicing this market, Jumpitan
has created and maintaine proprietary toals and technology, negotiated third-party integrations, and
hag developed operational services, including limited customer service and comaliance, 1o provide
certain back-end toek and specific compliance services to issuers ralsing capital; and,

Whureas, s b oonderigbing @ cailal dishg ek peseam o tbe esgnplin (o
registrateon [the “Offering"); and,

Whereas lisuer recognizes the benefit af having Jurmpstart, &5 a regulated market participant,
provide certain support services as described herein for propesed investars in its Offering, and therefare
Issuer desires to retain Jumpstan and Jumgstart dedires to be retained by liswer pursuant to the terms
and gonditions sot farth herein,

Now, therefore, in consideration of the mutual promises and covenants contained herein and
for good and valuable consideration, the receipt and sufficiency of which are hareby acknowledged, the
Parties agres as follows:

1 Retention:

a Issuer hereby retains Jumpstart to provide the services set forth In Section 2 below [the
"Services®] during the Offering period, commencing on the date hereol and until the earfier of the
completion or cancellation of the Offering or the termination of this Agreement as provided in Section B
heresd.

b. Jumngpstart shall serve as the back-office servioe provider for all potential investors in the Offering
as reguested by the lssuer. However, Jumpstart will not provide services for any investors wha are
intreduced to the Dﬂ!riﬂs by & rEgi!-l.Er\tﬂ broker-dealer that entered inte a !th Agresament with
Iscuier,

[ |ssuer agrees to provide Jumpstan with due diligence infarmation and materials as it reasonably
requests and undertakes to update such infoemation and materials throughout the Offering as may be
niecessany for accuracy.

d. Jusngstart will not advise lssuer of ary prospective investar with respect to the Offering, or the
tenms and structure thereaf, which will be determined soliely and exchusively by Issuer and its advisers in

Exhibit 1A-1




Jumpstart
SECURITIES

mesting its capital reeds, but will assist in advising concerning marketing and distributhon, |ssuer will
provide Jumpstart with copies of the Offering materials and discloswres, including the investor
subscription agreement and the offering circudar [collectively, the "Dfering Circular®). Under no
circumstances shall any communication, whether aral or written, be construed or relied an by Bsuer as
advice from Jumpstart. lssuer acknowledges that Jumgstart is not acting as @ placement agent or
underwriter for the Offering and has not and will not at any time provide any securities, financing. legad
of scounting advice 1o lssuer, Issuer represents that it will only rely on the advice of its securities
coursel, accountanis ard/or awditors, and any placement agent or underwriter, Further, lssuer
ackigwiedges and understands that Jumpstart will et have any direct communication with investors
other than unsoficited contact that will be redirected to lsswer or lssuer's designess,

F3 Services:
a. JumpStart Seourities Responsibilitias — JumpSta agrees to:
8 Phase one:
A Advisory services, covering in-depth analysic and sssessment activities on the

offering, business feashility, business analysis, marketing approach, management
experience with olferings, and cerain outl-of pockel espenses lor other analysis
workfactivities, such as legal work, diligence, etc.

Phase two:

A, Ax part of a fee selection in Section 3c, lumpStart Securities may Market the
afering 1o its previous imsestors, petential imvestors, and solicit interest from investars
that ment the suitability, sophistication, and purchase criteria for the OFfering:

B Mccept investor data from Issuer, generally via any software system used to

capture myestors, but also via cther means as may be established by mutual agreement
of thee Parties;

8 Review and procsss information from patential investors, meluding but not
limited to running reasonable background checks for antl-monsy laundesing {"AML"|,
IRS tax fraud identfication and USA PATREDT Act purposes, and gather and review
responses 1 customer identification idermation;

o, Verification of accredited investor status of each inwastor, as appicatle in
Regulation D, Rule S06¢ afferings;

E. Review subscrigtion agreements received from prospectiee investars to confiom
thiey are complate;
F. Contart Issuer andfor lssuer's designees, If needed, to gather acditional

informaticn or clarification fram prospective imeestars;




Jumpstart
SECURITIES

G Advise Issuer as to permitted investment limits for nvestors pursuant to
Regulation 0, Rule 50&(c);
H. Prowide |ssuer with prompt notice aboul nconsistent, incorrect or othenwise

flagped (e.g. for underage or AWML reasons) subscriptions;

L Serve as registered agent where reguired for state blue sky reguirernents, but in
no clroumstance will Jumpstart solicit a securities transaction, recormmend the Bssuer's
securities or provide Irvestrnent advice Lo any prospective investor;

L Transmit data to tramsfer agent as book-entry data for maintaining Bsuer's
responsibllites for managing investors {investor relationship management, aka "CRM®)
and far maintaining futwere geod-defvery and recordiee ping:

K Tranamit any checks received from subseribers premptly upon settlement.
1] lnsuer Responsibilites = |auer sgrees to;
i Refer investor data, at its sole and arbitrary discretion, to Jumpstart Securities;

il, Ensura irvestors enderstand they are making a “seff-directed” decision, and provide
Jurmipstart with all information and data required to ascertain whather the investor is eligible to
inwest in the Ofering and the investment threshold, if apolicable;

fii. Immeediately, but not later than within 24 hours, notify Jumpstart with details of any
nothces, requests, complalnts or actions of or by any regulators, law enforcement, Irvestors,
trade associations or legal counsel regarding the Offering;

w Comply with state and federal laws and rules; and

W, Mot compensate any wnregistered person directly or indirectly with any feeg,
commissians or other consideration based upan the amount, sale of securities or success af an
Offering.

[ Marketing of Offering - lssuer represents that It will ensure the marketing and promotional
activites it engages in, as related to the Offering, are not materially misleading and in compliance with
all SEC rules and regulatory guidance, as well as Industry best practices. |ssuer will not compensate any
person for directly selling secufities unbess such person i pssocisted with & FINRA member broker-
dealar and is appropristely registered with both the SEC and the statefs) in whith the investers redide.
lssuer may use Jumpstart's name but anly to extent set forth in Section 6 of this Agreement.

EN Gompensatian For services provided under this Agreement, the termes and payments shall b

a Advizory Service Fee. We will pay lumpstart Securities, LLC a 510,000 advisary fee for providing
initial analysis work in the first phase of services

b. Administrative Service Fees: During the second phase of services, additionally, we will pay
lumpstart Securities, LLC the following administratiee service foe: (i) foe por AML check axocuted,
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below, [2) fee per AML exception, as described in the fees below, and {3} accredited investor verification
fee. Administrative service fees will be charged to lssuer at the time of the subsoription.

L US Individual 52

i 15 Entity 45
il CASUK individual 55
. CAJUK Entity 575

. International individual $60
il Interrational Entity 8§75
wii, AMIL Exceptions % 150/ investor owed upon exception
will,  Investor verification  S45/verification owed upon subscription
[ Broker-Dealer Close Fees: During the second phate of services, a broker-dealer fee will be as

selectad balow. Please selact one.

M Marketing fee, including broker of record service fee of 3.25% [three and one quarter
parcent] of the aggregate amaunt of gross Offering proceeds recelved, and that are accepted, by the
lssuer for use af Jumpstart's marketing services in state notice filings required for the Offering and
resiew of subseription infarmation flor accurscy, completensss, and campli with Regulation D
guidelines. Such fee shall not apply for any investor purchasing directly thraugh lssuer wheresn such
Irvestor s a contact of lssuer, and shall not apply to any investor referred by any other broker-dealer to
|s5uer,

i{ Braker of record fee of 1503 (one and one hall percant] of the aggregate amount of gross
DHEFlI‘I,ﬂ proceeds received, and that are accepted by the Issuer.

Fees may be reduced on a case-by-case basis, or as required in compliance with FINAA rules. Far these
purposes, an email fram Jumpstart to lssuer will constitute sufficient evidence of an slterstion af the
fees contained in this Agreement. Any alteration to the fees shall not be interpreted to be, or constitute
an armendrent or general waiver of other terms of this Agreement unless specifically set forth by
Jusnpstast in writing.

d Expenses: lssuer will be responsible for and pay directly (i) feas due to FINRA for filings made
with respect to the Offering, if necessary, Pre-approved Travel and Ofering expense reimbursements
may also be paid to Jumpstart Securities for out-of-packet expenses (not 1o exceed 52,5001 If expenses
are expocted to enceed 52,500 they will be pre approved.  Receipls would be presented with the
requested raimbursemants.

e Payment Terms: Jurmpstart will charge Administrative service fees directly to Issuer via ACH-
debit and Bsuer hereby authorizes such payment. Brokerage service fees are due upon the sale of
iscurities 1o irvestors and lsduer Agress and directs that tlﬂ'l.l will be p!id fram the flow of funds upon
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the acceptance by the ksswar of any investar, with such acceptance being conditicnal on the terms of the
Offerng. Once the ssuer countersigns the investar subscription the investors are accepted. The parties
shall have the reasonabile right to obtain documentation concerning the details of the payments due.

4, ‘Warranties and Representations: The lsuer and lumpstart represent and warrant that each has
all requisite power and authority to enter into and carry owt the terms ard prosisions of this Agreement
and the execution, dalivery and performance of this Agreement doss not braach ar conflict with amy
agreement, document of instrument to which it is a party or bownd, and further:

a Jumpstart warrants and reprasents to the issuer that:

§ It is an SEC registered, FINRA member, SIPC insured firm in good standing and licensed
to conduct securities business;

il It is dudy registered in states where investors reside;

il It persennel whe provide services 1o the Hawer ars licenied recwritie regraientatives
andfor principals, as required by regulations for the business being conducted;

v, It will not compensate any unregistered person with any fees based wpon the amount or
success of any investment in the Offaring:

u. 1t will Mot salicit or sedl iVestars any other senvices of investmeant praducts: and

vl It will not provide any inwestment advice nar any investment solicitation or

recommendations to ary investor,
b, |stuier warrants and represents to Jumpatart that:

I The offering materkals will be compliete and carrect in all material respects and will not
contain any untrue statement of @ material fact ar omit fo state a material fact necessary in
order to make the statements therein, in ight of the circumstances under which they were
made, not misleading.

i, It will duly comply with all applicable state and Federal laws, nules and regulations and
make all filings as required,

5 Non-Exclusivity, No Underwriting: This Agreement is non-exclusive and shall not be constrised
to prevent eithar party from engaging in any business activities

[ Limited License of Trademarks. During the tarm of this Agreement, lsuer may reguest 1o use
Jumpstart's name, loge and tradernarks on its website and other marketing materials, but Jumpstart
il Appiowe i BEVEACE the APECiiic Wed inended By 124087, Lenarally, the WLe of JUMpEtam's Aame,
loge ar trademarks is not used i a manner that imglies the Offering & endorsed, recommended, or
vetted by Jumpstart, or that |ssuer or its agents are authorized to act a5 a securities agent or a
representative of Jumpstart. Furthermare, it is agreed that Jumpstart and |ssuer each, in perpetuity,
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have the option to use the name and logo of ane anather in disclosing the existence af this busmess
refationship.

T Independent Contractor: It is agread that Jumpstart and lssuer are independent contractors for
the business and services provided hereunder. Under na drcumstances shall this Agreement be desmed
to imiply or infer that Issuer and Jwmpstart hase anything other than an arm's length and independent
refationship. Bath Jurmpstart and lsuer chall be ndividually responsible and liable for their own
respective federal, state, local and other taxes or fees, as well as all costs associated with thesr
businesses. Jumpstart i nat 8 fiduclary of the lssuer ar its management of board of directors in regard
to any of the Services provided under this Agresment.

8 Term and Termination: This Agresment is effective beginning on the date set forth abowe
theaugh the complation or cancellation of the Offering unless tesminated by either Party pursuant to
this Section 8,

a. Either Party may terminate their participation in this Agresment withoul cause by giving 10
days’ notice via email 1o the ather at any time. Such termination shall anly affect future business and not
apply to transactions of other business conducted peior to the date of termination,

b Either Party may terminate their participation in this Agreement for a material breach of this
Aprepsmant immediately by giving notice vis amail to the ather at any time. Such termination shall anly
affect future business and not agply 1o transactions or other business conducted prior to the date of
termination. The non-breaching Party has the sole discretion to grant a period to cure by glving ratice
via emall of the time period for such cure, However, the grant of a cure period doas not wahe any
Iindemnification or rights of the non-bireaching Party to persue all remedies.

. In the event of any termination, the responsibiities of each party detaded in Section 2 shall
oEAsE:

. M the agreement is terminated by lssuer, Issuer will reimburse Jumpstart for its actual,
documented out-of-pocket experses up to an aggregate cap of 510,000 (except if termination is for
braach of the Agreement by Jumpstart),

9. Mutual indemnification: The Partles heraby agree as follows

a. To the extent permitted by law, the ssuer will indemnify Jumpstart and its affiliates,
stackholders, directors, officers, employees and controlling persons [within the meaning of Section 15 of
the Securities Act or Section 20 of the Exchange Act] against all losses, claims, damages, expenses and
llabilithes. a5 the same are incurred (ncluding the reasonable fees and expenses of counsell. relating to
of arising out of its actiwties hereunder or pursuant 1o this engagement letter, except to the extent that
any |losses, claims, damages, expenses ar Babilities {or actions in respect thereof] are found in a final
Judgment [nat subject to appeal] by a court of law to have resulted primarily and directly from
Jusnpstart’s willful misconduct or gross negligence in performing the services desoribed herein.
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b. Pramptly after receipt by Jumpstan of notice of any dam o the commencement of any action
ar proceeding with respect to which Jurmpstart is entithed 1o indemaity bereunder, Jumpstart will natily
the lssuer in writing af such dlaim ar of the commencement of such action ar praceeding, and the Issuer
will assume the defense of such action ar procesding and will employ counsel reascnably satisfactary to
Jumpstart and will pay the fees and expenses of such counsel, Netwithstanding the preceding sentence,
Jumpstart will be entitled 1o empiay cournse! separate from counsel for the lssues and from ary other
party in such action if counsel for Jumpstart reasonably determines that it would be inappropriate under
the applicatln rules of professicnal respansibility for the same counsed ta represent both the Issuer and
Jumpstart. In such event, the reasonable fees and dishirsements of no mone tham one such separate
cowmel will be pald by the lsswes, in addition to ocal counsel, The Bsuar will have the axclusive dght to
setthe the claim of procesding provided that the lbeer will not settle any such clsim, sction or
proceeding withowt the prior written consent of Jumpstart, whidh will nat be uneeasonably withheld.

[+ The Issuer agrees to notify Jumpstart pramptly of the assertion agalnst it or any ather person of
any claim ar the commencement of any action or proceeding relating ta a transaction contemalated by
this engagement letter.

. If far any reason the foregaing indemaity s unavailable to Jumpstart or insufficient te hold
Jumpitart harmless, then the laser thall contribute to the amaount paid or pmhlz- by Jumgpatart ag a
result of such losses, claims, damages or liabilities in such proportion as is appropriate to reflect not anly
the relative benefits recefwed by the lssuer on the one hand and Jumgstart on the other, but alsa the
rRlative falT of TD ISELET oN the one nand and JUM@Esian on thi other That resulted in such Ksses,
dlairms, damages or Babilities, as well a5 ary relevant equitable considerations. The amounts paid or
payable by a party inrespect of losses, daims, damages and liabilites referred to above shall be deemed
ta inchude any kegal or other fers and expenses incurred in defending any litigation, proceeding or other
action ar claim. Motwithstanding the prowisions hereaf, Jumpstart's share of the labdity hereunder shall
not be in expess of the amount of fees actually recedved, or 1o be received, by Jumps tart unider this
engapement better [excluding &y amouns received &8 reimburserment of experdes incurred By
Jumipstart|.

1. Certaln Placement Procedures, On of prior o the date the securities are made available fos
parchase by subscribsers for the puschase and sale of the securities to subscriters in the Offering (the
*Closing Date"), lumpstart shall have obfained from the Company the following:

a Ciificers’ Certificate signed by the Chasman of the Boasd or the Chial Executive Dificer and the
Secretary of thie Company (in their capacities a5 such] to the effect that the Compary has performed all
covanants and complied with all conditions required by this Agreement to be perfarmed ar compliad
with by tha Company, that the representaticns and warranties of the Company set farth herein and the
dischosure provided in the offering matesizls are tnae and correct,

b. Secretary's Uerblicabe signed by the Secrefary or Assitant Seoetary of the Company,
respoctieely, certifpng (i} that the Certificate of incorporation and Bylaws, as amended of the Company
are true and complete, have nat been modified and are in full force and effect, (4) that the resohitions
of Bk Company's Board af Directors relsting to the public offering comtamplated by this Agresment are
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in full force and effect and have not been medified, [#i} as to the accwracy and completeness of all
correspendence between the Company or its counsel and the Commission, and (W] a5 to the
incumbency of the afficers of the Company. The documents referred to in such certificate chall be
attachad to such certificate,

[ Legal Opinion of Cormnpany Counsel and negative assurance statement with respect to offering
customarily provided in public nl‘ferlngs. addressed o Jumpstart Securities in form and substance
satisfactory ta lJumpstart Securities.

11, Confidentiality and Mutual Non-Diselosure: It is acknowledged that in the perlarmance af this
Agreement each party may become aware of andfor in possesston of confidential, non-public
Information of the other party, Except as nacessary In this Agreemant’s performanca, or as authorlzed in
writing by a Party or by law, the Parties {and their affiliated persons) shall not disclose or make use of
such non-public information, Nothing contained herein shall be construed to prohibit the SEC, FINRS, or
ather gavernment official or entities from obtaining, restewing, and auditing any informatian, records,
ar data, ksuer asknewledges that regulatary reserd-keeping requirements, as wall as sesurities industry
best practices, require Jumgastart 1o maintain copées of practically afl data, including communications
and Offering materials, regardless of any termination of this Agreement. Notwithstanding the foregonz
information which ts, or was, In the public domain {iIncleding having been published on the internet} is
not subject to this section,

1z Moticas: AN notices ghven pursuant 1o thic Agreament chall ba n weiting and sent wa amall too
. Jumpstart Sacurities, LLC- jenathan@jumpstartsecurities. com
¥ tssuer: vt ¢ St (name) g STl s moTREEMELES Can |add ermail

13 Binding Arbitration, Applitable Law and Venue, Attorneys Fees: This Agresment b5 governed
by, and will be interpreted and enfarced in accordance with the regulations of the SEC and FIN Ra&, and
laws of the State of New York, without regard to principles of conflict af laws. Any elaim or dispute
arising under this Agreement may only be brought In arbitration, pursuant to the rules of the Financial
Industry Regulatory Authority ("FINRA"], with werue in Mew Yark City, New York. Each of the parties
heraby consents to this methad of dispute resolution, as well as jurisdiction, and waives any right it may
have ta chject to sither the method, venue or jurisdiction for such claim or dispute. Ay award an
arbitrator makes will be final and binding on all parties and judgment an it may be entered In any court
having jurisdiction. Furthermore, the prevailing party shall be entitled to recover damages plus
reasonable attorney's fees,

14.  Entire Agreement, Amendmant, Severability and Force Majeura: This Agreement containg the
entire agreement between bssuer and Jumnpstart regarding this Agreement. If ary prowvision of this
Agreement 5 held mvabd, the remainder of this Agréeement shall cortinue i full torce and effect.
Furthermore, na party shall be responsible for any failure to perfarm due to scts beyond its reasonable
contrgd, mcluding acts of regulators, pets of God, terrorisen, shortape of supply, labor dilficulties
{including strikes), war, ol unrest, fire, floods, electrical outages, eguipment ar transmisslon faslures,
internet interruptions, vendar fallures (including information technology praviders), or other similar




Jumpstart
SECURITIES

causes. This Agreement constitutes the entire agreement betwesn the parties with respect to the
subject matter hereof. This Agreement must be amended in writing.

15. Counterparts; Facsimile. This Agreement may be executed in counterparts, each of which will
be deemed an original and all of which, taken together, will constitute one and the same instrument,
binding on each signatory thereto. This Agreement may be executed by signatures, electronically or
otherwise, delivered by facsimile or email, and a copy hereof that is properly executed and deliverad by
a party will be binding upon that party to the same extent as an criginal executed version hereof.

IM WITNESS WHEREOF, the parties have entered into this Agreement as of the date set forth

abowe.
MUCJ F’lﬂfﬂﬁ I{Lf MCLES lumpStart Securities, LLC
Izsuer, by i
Name: AviE PRETT (z»e Jonathan Self )
Ermail ; ANMWESKTLISMOTRIER CLES 2o il jonathan@jumpstartsecurities.com

Title: CwiEr oF SHAPF Titte CED
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CERTIFICATE OF INCORPORATION
OF
Atlis Motor Vehicles Inc.

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

SECOND: Its registered office in the Stale of Delaware i located at 16192 Coastal Highway,
Lewes, Delaware 19958, County of Sussex. The registered agent in charge thereof is Horvard
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 Comporation Law of Delaware,

FOURTH: The total number of shares of stock which the corporation is authorized 1o issue
is 10,0600, (K} shares having a par value of $0.000100 per share.

FIFTH: The business and affairs of the corporation shall be managed by or under the
direction of the board of direciors, and the directors need ot be elocted by ballod unless required
Ty the bylaws of the corporation.

BIXTH: This corporation shall be perpetun] unbess otherwise decided by a majority of the
Boord of Directors.

: In furtherance and not in limitation of the powers conferred by the laws of
[Detaware, the board ol direciors is authoreeed to amend or repeal the bylaws,

EIGHTH: The comporation reserves the right to amend or repeal any provision i this
Centificate of Incorporatien in the manner preseribed by the laws of Delaware,

NINTH: The incorp is Harvard Busi Services, Inc., whose mailing address is 16192
Coastal Highway, Lewes, DE 199358,

TENTH: To the fullest extent permitted by the Delaware General Corporation Law a director
of this corporation shall not be lable 1o the corporation or its stockholders for monetary damages
for breach of fiduciary duty as a director,

I, the undersigned, for the purpose of forming a corporation under the laws of the State of
Delaware do make and file this certificate, and do certify that the facts herein stated are true; and
have accordingly sagned below, this November (9, 2016,

Signed and Aticsted mby:.ﬂﬁ!éﬁ.f oo F—

Harvard Business Services, Inc., Incorporatior
By: Richard H. Bell, 1T, President

12
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STATEMENT OF INCORPORATOR

L2 R SR R R Y]
IN LIEU OF ORGANIZATIONAL MEETING

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

Resabved: That the certificate of incorporation of Aths Motor Vehicles Inc. was filed
with the Secretary of State of Delaware on Novemnbser @, 2016

Resalved: That on Movember 9, 2016 the following peraons were appointed as the initial
Directors of the Corporation nntil their succassors ara electad and qualify:

Mark A Hanchett

Resabved: Thal the bvlaws imcluded 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 cerificate of adoption of the bylaws ar repeal the imntial bylaws and creates & custom st
of bylaws to be adopted and approved by the directors.

Resobved: The powers of (lus incorpomior are herelry lermimated. and sad incorpomior
shall no lenger be eonsidered a part of the body corporate of the above named corporation

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

<y ltacd 1 Ty 7=

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

##% Thas docament & not pant. of the public record. Keep itin a safe place. ***
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BY-LAWS
OF Aths Mator Vebices Inc.

A DELAWARE CORPORATION

ARTICLE I- REGISTERED ACENT AND RECISTERED OFFICE
Sechiom |, The repistered office of the corparation in the State of Delaware shall be 16192
Cosatal Highway, it the ity of Lewes. Connby of Sussex. The mgistered apent in charpe thereof alall be
Harvard Bisinees Services, Inc.
Hechion 2. The compotation may also have offices af sich other places as Ow Boand of Directon
1y from time to time desipnate, in amy State or Comtry aromd the world.

ARTICLE I - SEAL
Section |, The comporate seal ghall have imscribed therneom the name of the corporation. the year
of it organization aned e worde “ Corporabe Sesl, Dalaware™ or - Seal Delaware™.

ARTICLE IT] - STOCKHOLDERS MEE TINGS.

Sechon 1, Meetings of steckholders may be held st oy place, either withm ov withont the Sate
of Dlawsne and the 1S4 &= meay be solected from tme o finme by the Beard of Dinectore

Sechon 1. Regunlar Mesbngs Repnlo mestings of the stockholders shall be hebd without notice
according to the schednle of the regular meetings of the sockbalders which shall be distribmted to ench
stockliolder af the et meeting each year. The regular meetimgs ahall be held ot such place as shall be
detenmaned by the Board Regub mestings shall net be teqaived if deemed wmecessary by he Bosd.

Sechiom 3, Election of Directors: Ebectiops of the Direciors of the compormtion nead not be by
wiitten ballet, inaccodance with the Delawae Genernl Corporation Law (DGO )

HZection 4. Special Meslutss  Speczal meetings of the stockalders may e called ab ' Hene
by the pressdert. ar the Boand of Directors, or stockhol ders entitled e cast a2 least one-fifth of the votes
which all sockholder= sre entitled to cagt ol the particnlar meeting,  Upon writien reguest of aiy pemson
or pereois who have daly called a special meettnyg, i shall be te dugy of the secretary to fix e date,
pace aivl e of the meetie, to be held rol mone Qo hiny doys afber the recetpt of due eoquest. and o
wive due notice thieod to all the persess entitled to vole at the mesting

Erustnees ot all epectal moetings shall be confined to te objocts sated Ly e call snd the mattes
edmane (hereta, wless all stecklalders entaled o vote are present and ¢ oneent.

Written notice of a specinl mesting of stockholders stating the time and place of the mesting, md
thi cdyect therent. shall be grven to each stockholder entitled to vole a8l least 15 daya prics, unless a
preabed pericd of nodece 1e regoined by stabite in a paicnlar caes

Aeviion 3, Chwumn A oty ol e vst stoaliog, slees of De conposgaa entiled o vse,

i A person o by proocy, shall constaste 8 quonam a & meeting of stockholders. [ lees thana
wnajority of the ot anding shares antitled to vote iz mpresented st 8 meeting. a majorily of the ghamea zo
represenbed, may ncjown the meetmg o anytime withot fiuther natice.  The stockholders present o n
daly orgmnized meeting may continue to trangnct hesiness il adjoomment, notwitheeanding the
withirawnl of emough stockholders to leave bess than 9 guoomn,

Section 6. Proxies: Each siockholder engsbed to vole ala meering of stockholdens on o express
comeent or cigsent e carpormte action in wiibimg withoot o meeting, may sthonze anather pesson or
pergons 1o act for ldin by proxy, b no swch pooxy ghall be voted of acted upon after one year fioin w2
dabe, wndess the proxy puosides for alonger perdod, @ alowable by law

A duly execnted proxy shall be imevocnble of o stabes Hhat # i5 irevoenble and 5f, and ondy s bong,
a5, it 18 coupled winh an imerest enfficient i law s pappoct momevecalds power. A proxy may be
irnevocable segardless of whetler tle ltesest with whacly it 2 congiled le an iterest in te stock itselt o
it astevedt o e corpotation geneally. AT proses shiall be filed witls the Secretary of the meesting belne
Twimg volted upon

Hection 7. Mobiee of Mastiige, Whenever etockhadders are reauined of pernisted to take aimy
aisoa Al A ineetny, & wiitten tobice of the meetey shall be prven sidch ghall state the place, date sl
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heonar of the meeting,. and, m the caee of B specinl meeting. the pumpose of purpeses for which the mecting
18 called.

Unbese otlerwise provided by law. written nodics of sy meeting shall be grven ot less thas ten
e more than sixty diys before the dote of the meeting to each sockholder entitled to vote at such
meeting

Section 8. Cogeid I Ligw of Megtues, Any action nequered to be taken at ay aoooal of gpectal
meeting of steckholders of 8 corporation. or any action which may be taken o amy samuoal o special
maeting of anch stockholders, may be takin withoot 8 meeting, without prior wotice and without a vote, if
n consenl in wnting, setting forh the nction so taken, shall be sgned by the holders of ontslanding dock
harving 1ot bess than the minimmm nnmber of vobes that would be necessary to authorize o tnke such
acticn ab a meatung at which afl sharee enitled te volbe thereen were present and vobed. Prompt netice of
the taking of the corpmmle action withont a ing, Ty bess than i written conzent shall be given
to thoee shockholders whe have ot cousented in wiiting.

Section 9. Lt of Sockleoldere. The officer wi ha chage of the stock ledper of the
corpoeation shall prepare and make, 18 least ten doys hefore every mesting amemped in alphabetical order,
i showing the sddiees of each stockholder and the nunber of shares registered in the naane of each
mooklwolder. Mo shioe of stock of whdel s instolliment (o doe and nipoid alodl be voted of oy meeting
The liet shall net be open to the examination of amy Aockholder, for any propose, exceps a8 requined by
Drelmware law, The list shall be kept egther o 5 péace within the city where the mesting ie to be held,
which place shall be epecified in the notice of the meeting, o, if not go epecified af the place where te
meeting i 8o he held, The list shall be prodaced and kepe at the Hme and place of the mecting, daring the
whede time thereof, and may be inspected by any stockholbder who is pre=ent.

ARTICLE IV - DIRECTORS

Bectiom 1, The basineas and affaire of e corporation shall be masaged by ite Board of
Darectors. Each divecton shall be elected for 3 term of one year. and nntl lus succeseor ehall qualify oo
wmtil hiz eaddier resignation or removal .

Sechon 2. Regslar Mestngs Regular meetings of tle Board of Diectors gliall ba held witho
natice according fo the schedube of the regulur meetings of the Brard of Dwed ors which shall he
digtributed to each Bomd member at the first meeting each vear. The regnlar meetings shall be held at
emch place a2 shall be determined by the Bomd  Repulsr meetings, i excess of the cowe Annied meeting
[Aat, TIT Bec. ) shall nok be requured if desimed wnnecessary kry the Boand,

Section 3, Specigl Meetnge Special meetings of the Hoard of Directors may be called by the
Cherman of the Bomd of Directors on 5 daye nedice to all divectoe, either persorsdly or by mail, commar
service, E-Mnal or telecogry, special mestings may be called by the President oo Secretany in like manner
il o Bike netice by written request to the Chamnen of the Boarnd of Divectors,

Section 4. Qoppury A maysiy of e tolal imunber of directors shall constinge a quaro of amy
repaulim 1 special eesligge ol the Chiveclo G e b trm wl L

Section 5. Comsent In Liew of Meeting: Ay nction e quined on permitbed to be taken at any
meeting of the Bedrd of Derectarz, or of awy comnmdies thereod, may be taken without 8 meeting if afl
members of the Beard or committes, as the case may he, comsent thereta in writing. and the writing ar
wiitnggz aoe filed with the mimites of proceedinge of the Board or committes. The Beard of Diectare
imay hodd its mestings, and have an office or offices apywhere (e world within or satzide of the state
of Delmvare,

Section 6. Conference Telephone. Directos iy participate in 8 meeting of the Beand, of &
coanmuttee of the Board or of the stockhalders, by imems of voice conference lelephone or videno
conference telephone or similar comumnications equimnent by means of which all persons panticipating
in the meeting can hear eacli other. Paticapation in thie manner shall constuie prezence in per=on & such
meeting

ion [rirectors ez snch shall not recerve amy stated malary for their services,
bant by vesolation of the Boand, & Gxed sum per nesting and sy expenses of attendance, nay be allowad
for atbendance al ench regular or special meeting of the Board Mothing herein contamed shall be
comstred to precinde sy ditector from serving the corporntion in any cther capacity and receving
coanpenaation theve fone.




sockholder. The demand mnder oath shall be directed to the coaporntion at its registered office or at itz
pencapal place of busmese

ARTICLE VIII - STOCK CERTIFICATES, IMVIDENDS, ETC,

Section 1 The #ock cetificates of e corporation shall be munbered med registered in the Sock
Transfes Ledger and wansfir books of te corporation as they are lesned  They shall bear the covporate
seal and shall be signed by the Fresident and the Secretary,

Section 2. Trpefyz Transfers of the shanes shall be made on the books of the corpomtion npan
smrrender of the certificabes therefiore, endorered by the person named in the certificaie or by altormey.
lanwfully cometituted in wnting. Mo tranefer shall be made which i inconsistent with ﬂpp]lﬂlﬂ.tlaw

Sectom 3, Lost Comuficatg: The corparation may seme 8 new stock cemificate in place of ayy
certificabe theretofore signed by it. alleged to hinve been Jost, Aolen, oo destroyed

Secton 4. Record Date: Lnorder theat the corporation may detemmine sockhalders entithed o
tortaze of of to vite af any meeting of sockboldes on any adjonmusent thereef, of to express coment to
coTpoeate Ackion in writing withant o mesting. or enfifled to receive payment of ooy dividend or ather
dstribution or ellotment of sy mghte, or enfitled for the pupose of aay other EBfinl action, the B oard of
Dhveetors ey fn. i ndvonee, o recosd dito, wideh sholl ot be meore thio wety dines polos (o oy ol
ncticn

I o secord date e fled

{a)The record date for determining stockholders entitbed to notice of or to vote at @ meeting of
seckhalder= sleall be st the close of reinoes on the day mext preceding the day onwiich notice B gven
o, ﬁlm:mm e waived, at the close of the bushess oo the day nest preceding the day on which the
meeting i= held,

(B Ths Tecord date for which delermining stockhebders entitled to exprees conaanf to corporate sction i
wiitsigg wathout & meeting, when e prior sctieo by te Boad of Disectors 12 neceseary, aliall be te day
on which Hie first written conzent i expressed.

{e§The macord date for detennining stockholders for any oflver propose shall be sl the cloee of bu=aess on
the day oin wheeh the Beard of Diectous sdopts the resofution selating thersto.

(1A determination of siceckholders of record entithed to notice of ar vote ata meeting of stockholders
ehall apply tooany adjoarmment of the meeting: provided. boswever, that the Boand of Crivectors ey fix 8
W recond date For the adjowmed neeting.

Section 5. Dpidends: The Board of Dimectors may dechare md pay dividensds npon the
oalstanding slaree of e corperation fom mme te dme snd o mmeh extent &= they dean advigable. in the
manmer and upan the tenms ancd conditions provided by same and the Cenificate of ncopartion

Sectom 6, Reserves: Befors payment of any dividend there may be set asde ot of the net
peafite of the comporation mcl s o sums a8 the directors. froan time to tme, in their abzobute
mativny, Wink g oe o wesve laod ooeel cofingsres, s o agualising divisleida, o R
repairing o maknkaining the property of the corporation, of foc such otber purpese as the divectors shall
think cotsdibedve to thi mbesesta of the corporation, and the drecton miy abaleh any ench reserve In the
manner in which it was created

ARTICLE IX - MISCELLANEQUS PROVISIONS

Section | Checks: All checks or demands for money and notes of the corpombion shall he
eipnid by sach officer o officere a2 the Board of Directors may from tme to Hma desprats

Sechion 2. Fiecal Year: The fiscal year shall begm on the firdt dny of Jumary of every year,
umless this section is amended according to Delaware Law,

Secton 3, Motice, Whenever wiitlen notice = Tequired to be grven to sy pereoa, il iy be
gven to such a persom, edther personally or hy sendmg o copy thereof throwgh the mal, or by telecopy
(FAR, or by belegrmn, charges prepaid, te his address appearing on the beoks of the corpemtion of the
coaporation. o supplied by him to the corporation to have been piven to the person entitled theeo whon
deposited in the United States mail or with a telegraph office for anamassion to snch person. Such notice
shall specify the ploce. day and honr of meeting mnd. i the case of 8 #specinl meeting of sockholders. the
peneral natnre of bnainese o ke transacted.
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Section 4. Wiver of Mottey;, Wienwver fry wittben nobco & requived by stalue, ar by Cestificate
ot e lydaws of s covporagion a waiver Useneol in wriling, signed by e person or pessons engitled o
such anotice. whether before ar nfter the tine staled therein, shall be deemed eqmvalent to the giving, of
suclinotice. Except inthe caze of a special meetng of ockholders, neither the buainesg o be tmneacted
g the parpese of the meeting need be specified in the waives of notice of sucl meeting, Attendance of a
persat el m person or by grey abany ineeling shall constite a waves of notace af such meeting,
except whers 8 person abends nomestng for the exprese purpose of objecting to the anesction of amy
Tuzinies bacanes the meating was unlawfolly convenad

Sedion 5. Desllowed Compenestion. Ay payments made 1o an olfices or mnploves of (ke
corparniion sach oe o saluy, commesion, bamus, mbersst, renl, trevel or entersbomoent expense incurred
Ty him, which shall be demillowed in whole o in put a5 a dedoctilde expense by the Internal Reveme
Service, shall be redinbaised by snch officer of employes te the corporstion to the fill extent of mch
disallowaice. B aliadl be e duty of the drecters o s Board o eiforce payingid of esch smoi
disallowed m e of peyment by the officer oo employee. suljec fodee detammation of e Goectos,
ropeaticnate amems may be withheld fiven his fiture compensation prymends witil the amouns owesd o
the corporation has been recovered

Bootlon 6. Rgngnofiong: Sy director or cbler officer moy resign of oy g, much rolgintion o
be i writing, and to take effect fram the time of ils receipt by the corpoantion, unless some Hme to be
fixed im the resignaticn and then from that date, The acceptance of A resignation shall not be requited to
ke it effeciive,

ARTICLEX - LIABILITY

Section 1. Siockhelder Liabilsty i= limited to the steck held in the coopormtion

Section 2. Mo dmector ehall be pereonally Hoble to the Corpoesteon of ste stockhol der for
neibetary damagee for any breach of fdnciary bty by such disector ae a director. Nobwallistandsing the
fovepoing send e, & dvecion dall be lsble 1o the exbenl proveded by applicalibe law, (1) Gor breach of the
director's duty af fovalty to the Comporation or its sackholders. (i) for acte o omissons not in gocd fith
af which mwvelve mbeniiomal meecanduct or a ksowing vielation of law, (i) poarsusnt (0 Section 174 of
the: Duleware Genewal Corporaibon Law o {1v) fou any feanzaction from which the director derived sn
impraper persanal benefit, Mo amendment 1o or repeal of this Aricle Bighth shall apply to o have any
effect om the lahility or alleged linkility of oy dinector of the Corporation for or with Tespect o any nots
ar omdssions of sach director oconming prior to such amendment

ARTICLE XI - AMENDMENTS
Section 1. Thess bylaws may be smended or repesded by the vole of stockliolder= entitbed to cast
i lenst & majonity of the votes which sll stockholdere are entitled o cast thoeen, at any wepnlar o special
mestime of the stockholders. duly comvened after patice to the stocklwlders of that puspese.
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BYLAWS
OF

Atlis Motor Vehicles Ine,
a Delaware Corporation

ARTICLE |
Stockholders

Secthon 1.1 Annual Meetings. An annual meeting of stockholders of Atlis Motor
Vehdcles Inc (the " Carporation”) shall be held for the election of directors om a date and
at o tinve and place either within or without the state of Delaware fed by resolution of
the Board of Directors. Any other proper business may be transscted #f the annual
meriing.

Section 1.2 Special Mestings, Special mestings of the stockholders may be called at
any time by the Board of Directors, the Chairman of the Board of Direciors or the

hilders of shares entithed o cast not less than ten percent of the votes at the meeting.
much meeting to be held on o date and ol @ me and place either withinor without the
state of Delaware as may be stabed in the notice of the mecting. Busines tansacted at
any special meeting of the stockhalders shall be limited 10 the purposes stated in the
ot

Section 1.3 Notice of Meetings. Whenever stockhalders are requined or permitted
{0 take any action ata a written notice of i meeting shall be given not less
than ten nor more than sixty before the date of the meeting to each stockholder
emtithed b voe thereat 1 mailed, sach notios shall e desmied to e given wien
deposited in th Linited States mail. postage prepaid, dirscted to the stackbolder at such
stockholcler's adidress as it appears on the records of the Corporation. Such notice shall
state the place, date and hour of the mevting, snd in the cse of 3 special mesting, the
prneral purpose for which the meeting is called.

Section 1.4, Adjournments. Any mesting of stockholders may be adjournisd from
time to lime, o reconvene at the same or some other place. Notice need not be given of

any such sdpuerned mesting i the date, time snd place thereal are snnounced at the

the adjournment is for more than 30 days ov if after the adjournment a new revord date

is fiwed for the adjourned meeting. a notice of the adjpermed mesting shall be given o
vanch stockholder of recond entithed 1o vote at the meeting.




Section 1.5 Quoram. At each meeting of stockholders, except where atherwise
provided by law or the centificate of incorporation or these bylaws, the holders of a
majority of the oulstanding shares of stock entithed (o vobe, represented in person ar by
ey, Mm.muum‘ﬁhmhhhuweﬂ-

quorum, any meeting of siockholders may be adjourned from time o time by the vote of
a majority of the shares represenied either in person or by proxy until a quorum is
mnmhudhmu;um&hh“ ithe Corporation o w
Mﬁhhmﬁqdhmﬁ‘mhmhhw&
ahall nether be entitled 10 vote nor counted for quorum purposes; provided, however,
Mhmmmhlhﬁuﬂhcmummk lu!udh.lnu
not limited 1o i own stock, hald by t in & fiduciary capacity

Section | & Organization Moetings of stockholders shall be presided over by the
Chairman of the Board of Directors, if any, or in the absence of the Chairman of the
Board of Directors by the Vice Chatrman of the Board of Directors, if any, or in the
absence of the Vice Chalrman of the Board of Directors by the President, or Ia the
absence of the foregoing persons by a chairman designated by the Board of Directors, or
in the absence of such designation by & chairman chosen at the meeting. The Secretary,
or in the absence of the Secretary, an Assistant Secretary, shall act as secretary of the
meeting, or in thedr absence the chairman of the meeting may appoint any person to act
as sacretary of the mesting,

Section 1.7 Veting Unless otherwise provided in the certificate of incorporation,
eich stockholder entitled to vote at any meeting of stockholders shall be entitled to one
vote for each share held by such stockholder which has voting power upon the matber in
questions. Directors shall be elected by a plurality of the votes of the shanes present in
person or represented by proxy at the meeting and entithad to vote on the election of
direciors. in all other matters, unkess otherwise provided by law or by the cerificate of
incorpovation o these tylaws, the affirmative voie of the heldess of a majoriny of the
shares present in person or represented by proxy and entithed o vote on the sakject
malter at 8 meeting in which & quorum is present shall be the act of the stockholders,
Wh---‘mﬂ!whbrth-wdmhrqhdﬂhuﬂhn-ﬂwmuﬂhw
of amajority of the shares of suck class or classes tinp or d by
proxy shall be the act of such dass or d“w-mrmmhghwuhy

the certificats of incorporation or these bylaws.

Section 1 8. Stockholder's Prosdes. Every person entithed o vods or ko express
comsent of dissent to corporate action in writing withoul a meeting may ssthorize
another person of penons o act by proxy with respect to such shares. No proxy shall be
vobed or acted on after three years from its date, unless the proxy provides fior a longes
period, Every prowy continoes in full force and effect uniil revoked by the person
expcuting it Such revocation may be effected by a writing delivered to the Corporation
stating that the proxy is revoked or by o subsequent proxy executed by the person
executing the prior proxy and presented to the meeting. or as o any meeting by
attendance at such mesting and voting in person by the person executing the proxy




Section 1.9, Fixing Date for Determination of Stockholders of Record. In order that
the Corporation may determine the siockholders entitied tonotice of any meeting. the
Board of Dinectors may fix a record date, which shall not be more than sixty nor less
than ten days prior to the date of such meeting, nor shall the recond date precede the
mmmuwmmmmmumh,hma
Directors. In order that the Corporation may determine the stockholders entitled to
consent to corporate action without 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 e
resolution fixing the record date is adopted by the Board of Directors. In order that the
Corporstion may determine the stockholders entitled to receive payment of any
dividend or other distribution or allotment of any rights or of any other lawful acton,
the Board of Directors may fix a record date, which shall nol be more than sixty days
prios o such action.

I o record date s fixed: (1) the record date for determining stockholders entitled to
notice of or 1o yote at 2 moeting 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 mesting is
held. (2) the record date for determining stockhaldemn entitled to give consent to
corporate action in writing without a meeting, when no pricr action by the Board of
Directors has been taken, shall be the day onwhich the first written consent is given; if
prior action by the Board of Directon is requined, then the record date shall be the close
of business on the date the Board of Directors adopts the resolution taking such prior
action. and (3} the record date for determining stockholders for any other purpose shall
hnhdmdb“mﬁldlymtﬂlﬂﬂhhﬂdﬂmmm
resolution relating thereto, unless the Boasd of Directors sets a new record date.

Section 1.10. Consent of Stockholders in Lieu of Meeting. Except as otherwise
provided in the cestificate of incorporation, any action which may be taken at any
annual ar special meeting of the ssockholders may be taken without a meeting and
without prior notioe, if a consent in wiiting, setting forth the action so taken, shall be
signed by the bolders of outstanding shares having not less than the mirimum number
of votes that would be necessary bo authories or take such action at » meeting at which
all shares entitled to vote thereon wese present and voted, and shall be delivered to the
Corporation. Every written consent shall beas the date of signsture of each stockhokder
whﬁigﬂﬂMudmmMthmm within &0 days of

earliest consent, writhen consents signed by a sufficient rumber of bolders have been

delivered to the Corporation,

Unless all stockholders entithed to vote consent in writing, promgpt notice of any
stockholder approval withouta meeting shall be given to those stockholdens who have
not consented in writing and who, if the action had been taken at & meeting, would have
bewmn entitled to notice of the meeting if the record date for such meeting had been the
date that suffickent consents were delivered to the Corporation.
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ARTICLEI
Board of [Hrectors

Section 11, Powers: Number; Qualifications. The business and affairs of the
Corperation shall be managed by, and all corporate powers shall be exercised by or
under, the direction of the Board of Director, except as otherwise provided by laws or
in the certificate of tncorporation. The Board of Directors shall consist of one or more
members, the number thereod o be determined from time © time by the Board of
Directors.

Section 11 Election; Term of Office: Resignation; Removal; Vacanches Each
shirecion shall hold office until a successor has bewn ebecied ansd 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 Secrotary
of the Corporation. Such resignation shall take effect at the time specified therein, and
umbens otherwise speeified themein no acceptance of such restgnation shall be nocessary
1o maks it effective. Any or all of the directors may be remeved, with or without case if
such remowval is approved by a majority of the ootstending voting shares then entitled o
vote on the eection of directoss. Unless otherwise provided in the certificate of
incorporation of in these bylaws, vacancies and directorships resulting
fruem any icrease in the authorieed number of disectorns may be filled by o majority of
the direchiors then in office, although less than & quorum, or by the sole remaining
director.

Section 1.3 Regular Meetings. Regulas mectings of the Board of Directurs may be
hald withoust notee at such places within or withont the state of Delowars and at such
times as the Board of Directors may from time to time determine, and i so determined
ntice thereof need not be given.

Saction 1.4. Special Meetings; Notlce of Meetings; Waiver of Notice. Special
mzetings of the Board of Directors may be held at any time or place within or without
the state of Delaware whenever called by the Chairman of the Board of Directors, by the
Vice Chairmuan of the Board of Directors, if any, or by any two directors, Reasonable
nwthce shall be given by thw person or pesons calling the meeting unless a direcior signs
& walver of notice or a consent to holding the meeting or an approval of the mimates
thereof, whether before or after the meeting. or who attends the meeting without
protesting the lack of notice prior to the meeting or at its commencement.

Saction 15 Participation in Mestings by Conference Telephone 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 Directors or of such commitioe,
as the case may be, through the use of conference telephone of similar CommUCations
exuipment 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,




Section 16, Querum; Adjournment; Vole Required for Action. At all meetings of
the Board of Directors a majority of the suthorized number of directors shall constitute a
quorum for the transaction of business. The vote of a majority of the directors present at
& magting at which s 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
numiber.

Section 17 Mlﬁaﬂﬂpd&ehﬂﬂmﬂhpmﬂ!dmr
by the Chairman of the Board of Directors, o in the ab of the Chai
mamwummuhmumuw uhatlnh-
absenice by a chairman chosen at the meeting. The Secietary, or in the absence of the

an Assistant Secretary, shall act as secretary of the mesting, but in the absence
of the Secretary and any Assistani Secretary the chalrman of the meeting may appoint
any person to act as secretary of the meeting.

Section 18, Action by Directors Without a Meeting, Any action requind or
permitted 1o be taken by the Board of Directors. or any committes thereod, may be taken
without a meeting if all members of the Board of Directors or of such committee, as the
case may be, consent in writing to such sction and such consent |s filed with the minutes
of the proceedings of the Board of Directors,

Section L9, Compensation of Directors. The Board of Directors shall have the
authority o fix the compensation of directors for services in any capacity

ARTICLEIm
Committees

Section 3.1. Committess of Directors. The Board of Directors may designate one or
mare comimittess, each consisting of one or more directors. Any committee, o the extent
provided in the reschution of the Board of Directors, shall have and may exercise all the
powers and authority of the Board of Chrectors, except that no such committee shall
have power or authority with respect o the following matters:

a) Approving or adopting, or recomnmending to the stockholders, any action or
matter expressty required by Delaware Corporation Law to be submitted to the
stockholders for approval, or

b) The amendment or repeal of the bylaws, or the adoption of new bylaws




Section 1.2 Committee Rules. Unless the Board of Directors otherwise providas,
each committes designated by the Board of Directors may sdopt, smend and repeal
rules for the conduct of its business. In the absence of a provision by the Board of
Directors or a provision in the rules of such committes 1o the contrary, each committes
shall conduct its business in the same manner as the Board of Directors conducts its
business pursuant to Artice Il of these bylaws.

ARTICLEIV
Officens

Section 4.1, Officers; Election, As soon as practicable after the annual meeting of
stockholders in each year. the Board of Directors shall elect & President and a
and if §# so determines. elect from among its members a Chalrman of the Boand of
Drectors and 2 Vice Chatrman of the Board of Divectors. The Board of Dinectors may
alsor elect one or more Vice Presidents, one or more Assistant Secretaries, and such other
atficers as the Board of Directors may deem desttable or appropriste and may give any
of them such further designations or alternate titles, as it considers desirable,

Section 4.1 Term of Office; Resignation; Removal; Vacancies, Except as otherwise
provided in the resolution of the Board of Directors electing any officer, each officer
shall hold office until his or her successor is dlected and qualifisd or witil his or her
earlier resignation or removal. Any officer may resign at anv time upon written notioe o
the Board of Directors or to the Chainman of the Board of Disectoss or the Secretary of
the Corporation. Such resignation shall take effect at the tme specified therein, and
unless otherwise specified therein no acceptance of such resigration shall be
ek it effoctive, The Board of DIrectons may remove any officer with or without
cwuse at any time. Any such removal shall be without prejudice to the contractual rights
of such officer, if any, with the Corporation, but the election of an officer shall not of
itself create contractual rights. Any vacancy occurring in any office of the
by death, resignation, removal or otherwise may be filled by the Board of Directors at

Section 4.3 Powers and Dutles. The officers of the Corporation shall have such
mmmnumdmcﬂmumwlmnm
Tylawrs or in & resclution of the Board of Directors which is not inconsistent with theso
Tylaws and, to the extent not so stated, a3 generally pertain o their respective offices,
subject to the control of the Board of Directors. The Secretary shall have the duty to
rocord the of the meetings of the stockholders, the Board of Directorns and
any commibiees in s s b ket for thast purpose. The Board of Directors may
Twﬁ.mumﬂmhﬁnmhMWMdm
or her duties.
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ARTICLE W
Forms of Certificates; Loss and Transfer of Shares

Section 5 1. Forms of Certifieates. A holder of shares in the Corporation may
receive a certificate signed in the name of the Corporation by (1) the President, any Vice
President, Chatrman of the Bourd of Directors or Vice Chairman, and (2) by the Chie/
Financial Officer, Treasarer, Assistant Treasurer, Secretary or Assistant Sevretary Each
certificate shall state the number of shares and the dass or series of shares owned by
such stockivolder, [f such cenifical is manually signed by one officer or manually
countersigned by a transfer agent of by & registrar, any other signature an the certificate
may be a facsimile. In case any officer, transbes agent or registrar who has signed
whose facsimile signature has been placed wpon a certificate shall have coased to be such
officer, transfer agent or registrar before such certificate i issued. it may be issued by the
Corporation with the same offect as if sach person were such officer. transfer agent or
registrar al the date of Ssue.

1 the Corporation is authorized to issue mom than one class of stock or more than
one series of any class, the powers, designations, preferences, relative or other spocial
rights, qualifications, restsiclions and Hmitstions of each class or series shall be set forth
i full or summarized on the face or back of the coraficate representing such class or
series of sock, provided that tn leu of the foregoing, there may be sot forth on the back
or lace of the certificate a statemendt that the Corporation will fermish without charge to
each stockholder who requests the powers, designations, preferences, relative or other
special rights, qualifications, restrictions and limitations of such class or series.

Section 5.2. Lost, Stolen or Destroyed Stock Certificatis: Issuance of New
Certificates. The Corporation may issue & new share certificate or a new certificats for
any other security in the place of any certificate theretoiore lesued by it. allaged to have
heen lost, stolen of destroved, snd the Corporation may require the owner of the lost,
stolen or destroyed certificate, of such owner's legal representaive, to give the

a bond sufficient o indemnify it against any cladm that may be made
against it (including any experse or liability) on sccount of e alleged bass, theft or
destruction of any such certificate or the ssuance of such new certificate.

Section 5.3, lssuance of non-certified book-entry shares. The may by
resolution provide for the issuance of shares of its capital stock in

{uncertificated) form. In such event, all references in these Bylaws i the defivery of
stock certificates shall be inappiicable. The Corporations Transfer Agent shall keep
mmmmmdn-uﬁuummwu
peson o whom shanes are fssued, sny restrictions applicable to such shares of capital
stock and the duration thereof. and other relevant information. Upon expimation of any
applicable restrictons for any resson, the Transder Agent




Section 7 & Ammndment of Bylaws. Thes bylaws may be amemnded or repealed.
and new bylaws adopted, by the Board of Directors. The stockholders entithed t vote,
however, retain the right to adopt additional bylaws and may amend or repeal any
bylaw whether or not adopted by them.

| Remmarrnder Imterbtonally Left Blamk. |
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ARTICLE VI
Racords

Section 6.]. Recoeds, The Corporation shall keep a stock ledger, a list of
stockhoiders and other books and records as may be required 1o run the Corporation.
The Secretary shall have the duty to record the proveedings of the mectings of the
stockholders, the Board of Directors and any committos in a hook o be kopt for that
purpose

Section 6.2. Form of Records. Any records maintained by hcmmmu
regular course of its business, icluding its stock kedges. boo L

books, nyhhpmwhhhhmnﬁmmmhp
photographs, or any other information storage device, provided that the records so kept
can be converted into clearly legible form withina ressonable dme. The

shall soconvert any reconds so kept upon the requiest of any person entitled to inspect
the same.

ARTICLE VTl
Mliscel lanerus

Section 7.1. Fiscal Year. The fiscal vear of the Corporation shall be determined by
the Board of Directors.

Section 7.1 Geal, The Corporation may have a corporate seal which shall have the
same of the Corporation inscribed thereon and shall be in sch form as may be
approved from Hme o time by the Boand of Directors. The corporate seal may bie used
by cousing it or a facsimile thereof to be impressed or affixed or in any other manner
meproduced.

Section 71 Walver of Nolice of Meetings of Stockholders, Directors and
Committees. Whenever notice 3 required 1o be given by law or under any provision of
the certificate of incorporation or these bylaws, 4 wiitten walver thereof, signed by the
person entited tonotice, whether befone o after the tme stated therein, shall be deemed

lert of mobice. Attendance of & parson st a meeting shall comstimte a waiver of
notice of such merting, except when the person attends a meeting for the express
of objecting, at the beginning of the meeting, to the transaction of any business
mm“ummuuum Meither the business to be
transacted at, nor the purpose of, any regular or special of the stockholders,
directors or members of a jittee of direchors rised be in any written waiver
of notice unless required in the certificate of incorporation or these bylaws.




Section 7.4. Interested Direetors; Quorum. No contract or transacton between the
Corporation and one or more of its directors or between the Corporation and any other
Corporation, firm or association in which one or more of its direckors are directors, or
have a financial interest. shall be vodd or voidable solely for this reason, or solely
because such director or directors are present at the meeting of the Board of Directors o
commuttes thereof which suthorizes, approves or radifies the contract or transaction, or
solely because his or her or their voles ar comnted for such purpese, if: (1) the material
facts as to his or her relationship or interest and as to the contract or transaction are fully
disclosed or are known to the Board of D¥rectors or the committee, and the Board of
Directors or committes authorizes, approves or ratifies the contract or transaction in
good faith authorizes the contract or ransaction by the affirmative votes of & mugorily of
the disinterested directors, even though the disinberested diractors be lews than a
quorum, or (2) the material facts as to his or her relationship or interest and as to the
combract or transacthon are fully dischosed or ere known e the stockholders and sach
comtract of transaction is specifically approved by the stockholders in good faith by vots
of the stockholders; or (3) the coniract or transaction is fair as to the Corporation as of
the time itis authorized, approved or ratified. by the Board of Directors, a committee
thereof or e stockbalders. Common or interested dinectors may be counted in

determining the presence of a quoram at 2 meeting of the Board of Directors or of a
commithee which suthorizes the contract or Bransaction.

hs;muwmcwmmmfnumu
the mmﬂdz made or threatened 1o be made 2 o
any action, suit or meMMWWW
by reason of the fact that such person or such person’s restator or instate is or was a
director, officer or employee of the Corporation serves or served at the request of the
Corporation as a director, officer, employee or agent of another enterprise. Expenses,
including attomeys” fees, incurred by any such person in defending against such action,
saiit or procesding may be pald in advarce of the final disposition of such action, sult or
proceeding by the Corporation upon receipt by it of an undertaking of such person o
repay such expenses if it shall be alimately determined that such person s not entifled
0 be indemnified by the Corporation. For purposes of this Section, the werm
“Corparation” shall include any mdmwmmm

employes Corporation mposes
sarvices by, such director, officer or employee with respect to an employee beneit plan,
its participants or beneficlaries; any excise tases sssesscd on a person with respect to an
emplovee benefit plan shall be deemad to be indemnifiable expenses; and action by a
person with respect to an emphoyee benefit plan which such peron ressonable believes
to be in the inlerest of the participants and beneficiaries of such plan shall be deemed W
be action not opposed to the best nterests of the Corporation.




ADOFTION OF BYLAWS BY SOLE INCORPORATOR
OF
Atlis Motor Vehicles Ine
The undersigned, as sole incorporator of Atlis Motor Vehicles Inc, a Delaware
corporation (the “Corporation”), hereby adopes the attached bylaws as the bylaws of the
Corporation.
Executed as of December 6, 2017




CERTIFICATE BY SECRETARY OF ADOPTION
OF BYLAWS BY SOLE INCORPORATOR

OF
Atlis Motor Vehicles Inc

The undersigned. Mark Hanchett, as Secretary of Atlis Motor Vehicles Inc, a
Delaware corporation (the "Corporation™), hereby certifies the attached document 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 Incorporation to act as the
sole incorporator of the Corporation on the date set forth below

IN WITNESS WHERECF, the undersigned has exscuted this certificate as of
December 6, 2017

a1




ACTION BY UNANIMOUS WRITTEN CONSENT IN
LIEU OF ORCANIZATION AL MEETING BY THE BOARD OF DIRECTORS

or
Atlis Motor Vehicles Lne,
& Delaware Corporation
mww.ﬂdﬁemﬁdhquMIh
“Baard*) of Atlis Motse Vohicles Inc, a Del {the Corporation], in lou

&Wﬂgnmﬂﬂgdhhﬂ.%ﬁ“hhﬂ&gﬂh:ﬁmﬁhﬁ
herein, and the approval and adeption of the following resolutions by this unanimous
weritten consent (“Writtm Consent”) pursuant inSaction 141 of the Delawarne Ganeral
Corporation Law and the Bylaws of the Corporation:

Cuntafiate of lncorporation

RESOLVED, that the Certificate of Incorporation of the Corporation filed with
the Delaware Secretary of State hereby is adopled. mtified and affirmed in all respects.

RESOLVED FURTHER, that the Secretary of the Corporation s authoriaed and
diracted Io insert a certified copy of the Castificate of Incorporation in the Corporation’s
minute book,

Bhoch basuany

RESOLVED, that the aificers of the Corporation are hereby authorised o issue
arud sell shares of commeon stodk of the Corporation, $0.001 par valie (the “Shares™),
which the Board heretry determines w be the fair market vakie of the Corperation’s
comman sock a8 of the date hereol, to sach person named below (the "Stockholder”), in
the amounts specified opposite each name in exchange lor cash or contributed property

& follows:
Name of Stockholder Mumber of Shares Total Puschase Prica($)
Mark Hanchett 10000000 S10000.00

RESOLVED FURTHER, that the Board herebry determines that the coesideration
o be recelved for the above-mentionsd Shares i adequate for the Corporation’s
puarprmses, and that the sale and ssaance of the Shares bo sach of the o= namisd
persons shall be conditionad wpon recelpt by the Corporation of the purchase price of
said Shares and final copies of all appropriste documentation requined by Corporation,

RESOLVED FURTHER. that wpon the issuance and sale in sceordance with the
foregolng resolutions, such Shares shall be valislly issued, fully pakd and pon-awsessable
sharey of common stock of the Corpuration.




RESOLVED FURTHER, that the officers of the Corparation are hercby
authorized and directed, for and on behalf of the Corporation, (i) bo take all actions
necessary to comply with applicable laws with respect to the sale and issuance of the
Shares, (ii) to thereafter execute and deliver on behalf of the Corporation, pursuarnt to
the authorization above, share certificates representing the Shares set forth above, and
() to take any such other action as they may deem necessary or appropriate to carry
out the issuance of the Shares and intent of thiese resolutions,

Blection of Officers

RESOLVED, that the following, individuals are hereby elected to serve in the
offices of the Corporation set forth opposite their names until thelr successors are duly
elected and qualified, or their sarlier death, resignation or removal:

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

Corporate Records and Minute Book

RESOLVED, that the officers of the Corporation are hereby suthorized and
directed to procure all corporate books, books of account and stock books that may be
reguined by the laws of Delaware or of any foreign furisdiction in which the Corporation
may do business or which may be necessary or appropeiate in connection with the
business of the Corporation.

RESOLVED FURTHER, that the offtcers of the Corporation are authorized and
directed to maintain & minute book containing the Certificate of Incorporation, as fHled
with and certified by the office of the Delaware Secretary of State and as may be
amended from me 1o tmae, its Bylaws and any amendmenis thereto, and the minutes of
any and all meetings and actions of the Board, Board committees 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 o ensure that an up to date copy is also kept at the principal executive office
of the Corporation (as designated below).




Ratification of Actions by lncorposstor

RESOLVED, that the Action by Written Consent of the Sole Incorporator dated
December 6, 2017 and all actions taken by the Corporation’s sole
Ine. and its agents, in connection with the formation of the
are hereby in all respects approved, ratified and affirmed for and on behalf of the
Corporation,

Annual Mccounting Period

RESOLVED, that until otherwise determined by the Board the fiscal year of the
Corporation shall end on December 31,

Principal Beecutive Office

RESOLVED, that the principal execubive office of the Corporation shall initially
be located at 7259 East Posada Ave,, Mesa Arizona 85212

Bank Accounts

RESOLVED, that the officers of the Corporation ase hereby authorized and
directed to establish, maintain and close one or more acoounis in the neme of the
Corpoaration for the funds of the Corporation with any federally insared bank or similar
depository; o cavse to be deposited, from time to thine, in such scoounts, such Funds of
the Corporation as such officer deems necessary or sdvissble, and to designate, change
or revobe the destgnation, from tine o Ume, of e officer or olficers or agent of agenb
of the Corporation authorized to make such deposits and ko sign or countensign checks,
drafts o other coders for the payment of money issued in the name of the Corporation
against any funds deposited in any of such accounts; and to make such rules and
regulations with respect to such arcounts as such officers may deem nocessary or
advisable, and to complete, oecute and deliver any documents as banks and similar
financial institutions customarily require to establish any such sccount and to exercise
the authority granted by this resolution including, but not limited to. customary
sigmuture card forms and fomm banking resolutions.

RESOLVED FURTHER, that all form resolutions required by any such
depository, if any, are adopted in such form used by such depository by this Board, and
that the Secretary is authorized o certify such resolutions as having been adopted by the
Board and directiad to insert a copy of any sach form nesolutions in the minute book of
the Corporation.




RESULVED FURTHER, that any such depository t© which a certafied copy of
these resolutions has been delivered by the Secretary of the Corporation is entitled to
rely upon such resclutions for all purposes until it shall have received writhen notice of
the revocation or amendment of these resolutions, as adopted by the Board.

Qualification to do Fusiness

RESOLVED, that the officers of the Corporation are hereby authorized and
directed for and on behalf of the Corparation to take such action as they may deem
mecessary of advisable to effect the qualification of the Corporation o do business as a
loreign corporation in each stabe that the officers miy determine to be necessary or
appropriate, of b withdraw from of terminate the Corporation’s qualification to do
business in any such state.

RESOLVED FURTHER, that any rescluti ion with the
mﬂlﬂhmh’hw{ihw“mm
by the Board pussaant o this Wiitten Consent shall be desimind adopiod pussuant to this
Written Consent with the same foree and effect as if presentisd to the Board end adopted
thereby on the dute of this Writken Consent, and shall be inchuded in the minule book of

the Corporation.

Payment of Expenses
RESOLVED, that the officers of the Conporation are hereby suthorized and

directed topay all expenses of the iorporation and organkzation of the Corporation,
including reimbursing any pesson for such person’s verifiable expenses therefor.

Agent for Service of Process tn Delaware

RESOLVED, that HARVARD BUSINESS SEKVICES, INC. shall be appointed the
Corporation's agent for service of process in Delaware,




Subchapter 5 Election

RESOLVED, that the Corporation shall elect to be treatnd as a “small business
corporation” for income tax purposes under Subchapter S of Chapter 1 of the Intermal
Revenue Code of 1986.and under the paraliel provisions of the laws of the state of
Delaware and that the officers of the Corporation are hereby authorized and directed to

and file or cause to be fied an Election by a Small Business Corporation with
the Internal Revenue Service pursuant toSection 1362(z) of the Internal Revenue Code
and obtain the writhen conmmit of each stockholder of the Corporation to such
Subchapter S election and file such consent at the same time as the Election by a Small
Business Corporation, or within an extended period of time as may be granied by the
Internal Revenue Service.

Authorizgation of Further Actions

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

RESOLVED, that any and all actions taken by any officer of the Corporation in
connection with the matters contemplated by the resolutions are hereby
ratified and confirmed in all respectsas as if such actions had been

approved,
presented to the Board for approval prior to such actions being taken

mmw}m’.ddﬂlmmﬂ]ﬂIMHm
Corporation, has executed this Wrtten Consent as of the date set forth below

Date: December &, 2017 Diivectors:

T

Mark Hanchett




EXHIBIT &
FORM OF STOCK CERTIFICATE
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Delaware .

The First State

I, JEFFREY F. BULLOCE, SErMETARY OF STATE OF TS STRATE OF

e . D CERTIFT “ATLIS MOTOR VERICLES INC. ™ IS DULY
INCORPFORATED DADEN THEE LANE OF TN STATE OF OFLANARE AND I8 IN COOD
STANDING AND HAS & LESAL CORFORATE EXISTENCE SO FAK AS THE RECORDS
& FRIS OFFICE SHON. AS OF T PeENTY=FIRET DAY OF AFRIL, A0
20Ea .,

AND I DD HERENY FINTEEN CENTIFY THAT TEE ANVUAL EEFORTS RAVE
aEEN FILED TO DATE.

AND I DO AERERY FURTEER CERTIFF THAT THE BAID "ATLIS MOTON
VENICLES INC. * NAS INCORFORATED ON TRE NINTH DAY OF NMOVENNEEN, 4.D.
dord.

AND I DO HERERY FURTHENR CERTIFY THAT TEE FEANCATSE TANCS MAVE

BEEN FAID TO DATE.

EXEEDC E300

Sf= 30203005118 o
e et ]




Exhibit 1A-3A

CERTIFICATE OF AMENDMENT
OF THE BYLAWS
oF
Atlts Maotor Vehicles

The undersigned, who i the [duly slecled and/or acting] Secretary of Atlis Motor Vehicles, a Delaware
congoration (the “Company™), does herebry certify, a5 fallows:

1, Section 5.1 of Article V of the Bylaws of the Company was amended, by unarimauws written consent
of the Board, on Decernber 12, 3017, 1o read in s entirety, 8g fallows:

"Section [ertificate of Shares. Shares of the corporation's stock may be certified or uncertified,
a5 provided wnder Delaware law, and shall be antered in the books of the corparation and
registened a3 they are sued. Certificabes representing shares of the corporstion’s stock shall be
sgned in the name of the conparation by the chalrman of the board ar vice chadrman of the
baard or the chief executive officer or president or vice president and by the chief financal
officer or an assktant treasuner or the secretary or any assistant secretary, certifying the
numiber of shares and the class or seres of shares cwned by the sharetalder Ay or all of the
sigratures on the cenificate may be facsimile, in the event that amy officer, transter agent, or
registrar wha has signad or whiose facsimile sigrature has been placed on the centificate shall
hawe coased to be that officer, trarsfer 3gent, or registear before that certificate is issued, it may
bei Eiied by tha corporation with the same affect as i that pesson were an offices, transber
agert. o registrar ot the date of s,

Whithin & reasanable time sfter the isuance of transfer of uncertified shames, the corporation
shall sured b b repisteredd owrsee thereal 8 writben notice than shall set forth the neme of the
carparation, that the corporation s organized undar the laws of the State of Delaware, the
nazme of ke shareholder, the nember and class {and the degignation of the series. f any) of the
shares reprasented, and sy restrictions on the transter or regismation of such shares Imposed
by the eorporstion’s canificate of incorporstion, thess by-laws, sny sgreement among
iRarebolders oF Ay sEfeaifent Between sharekolders and the cocporation.”

2. Zaction 5.1 of Amicla v of tha Byaws of 1he Compamy was amendaed, by unanimauws written consent
of the Board, on DECEMBER 12, 2017, to read in its entirety, 25 fallows:

“Section 5.2. Lost Ceditiaies. Except as provided in this Section 5.2, no new certificdes for
shares or urkerliled shares shall be Sieed 1o reploce an ok certiflicate unkeis the balle &
wirrandered to the corporation and cancelied at the keme time. The baard of direcion may, n
case any share certificate or certificate far any other security is lost, stolen, or destroved,
authpsize the ixsuance of a replacement certificate of stock, ar uncertified shares in place of 2
certificate previously Issued by It on such terms and conditions as the board may require,
ImEling provison fer ndamnification of th CONpOration SRcUn] by 5 Band oF BIRGT addguane
security sufficient to protect the corparation agalnst any claim that may be made agalnst it,
ircluding amy axnonse or labiiiy en acoount of tha alloged loss. thatt, or destroction of the
certificale of [ iuance of the reglacemant oentificate or unoamified shares,”

3, The foyegning SMENCMENTS 1 the Bylaws of e COMpoIaton heve nol besn modified, amenged,
rescinged, of revoked and remaln in full force and effect on the date hensal




The endersigned has exscuted this Certificatn as of D

—

Wark Hanchett
Chief Executive Officer and Director




STATE OF DELAWARE
CERTIFICATE OF AMENDMENT
OF CERTIFICATE OF INCORPORATION

The corporstion orgasiaed and cxisting under and by virte of the General
Corporation [aw of the Szme of Deleware does hereby certify

FIRST" That &t & mesting of the Board of Directors of
ATLIS WOTOR VEHICLES INC.

resolutions were duly adopted setting forth a proposed smendment of the
Cenificate of Incorporation of ssid corporation, declaring ssid amendment o
be advisable and calling a meeting of the stockholders of said corporation for
consideration thereof. The resolution setting forth the propesed amendment is

s Tollows:
RESOLVED, that the Cenificate of Incorporstion of this comporstion be amended
by changing the Article thereof numbered * Fourth " 5o that_ us

srnended, sud Artcle shall be and resd s follows.

fele Fourth: The total nusber of common shares
ich the corporation shall have the suthority to
is 17,857,143 shares and the par valus of each
f such shares is §0.29.

SECOND" That thereafter, pursuant to resolution of its Board of Direciors, a
special meeting of the stockbolders of said jon was duly called and held
Upon notice in accofdance with Section 227 of the General Corporstion Law of
the Stase of Delaware ot which meeting the necessary number of shares as reguined
by statmic were voted in favor of the amendment.

THIRD  That ssid amendment was duly adopied in sdcordance with the
provisions of Secuon 242 of the General Corporation Law of the State of

Diclaware,
IN WITNESS WHERFDF, =sid has cauned this certificate w be
signed this 2> day of ,2017
R e
Authorized Orificer
Title: President
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UNANBADUS WRITTEN COMSENT
GF THE BOARD OF DIRECTORS
OoF
Anlis Motor Vehiclas
a Delaware Corporation

Thi undersigred, being al of the directors of Adis Motos Vehides 3 Delaware cofporation {the
*Company®), purssant to Ded, Code Arn, Title 8 § 141 herely consent, approve and adopt the following
resalutions a2 if duly adopied at a special meeding of the Board of Directars held for this pumpose

WHEREAS, it has bagn proposed thit the Company sell and offer up ta 51,035,714 in Commaon Stock
{the “Securities”) through [ronciament oferings under Regulation Crawdfunding and Regulaticn [ (the
Cancurrent Ciffarings™]) O [an offering wder Regulation Crowdfunding {she “Offering"]| under the
Securities Act of 1933, a5 amended |the "Securitles At}

Regulation Crowdfanding Offering

WHERLAS, it has been proposed that the Company sall and offer ug to §1,035,714 in Securitios thraugh
an offering under Regulation Crowdfunding under the Securities Act, (the *Crowdfunding Cffering),
pursuaat 10 the terms of a subscription agreemant by and amsang tha Camparry &nd the Inwestars party
thareta the “Subscription Agresment”], substantially in the form attached hereta as Exhibit A; and an
CAfering Memarandum an Form € that has been reviewed by the Baard [the “Memorandum®j;

WHEREAS, the Board has baan presented with and roviewsd the Memorandum, and deems it to be in
‘tha bes1 interests of the Cal w0 ang v g el mond T U Compsny to

engage in the Crowdfunding Offaring:

WHEREAS, to cornply with Regulation Crowdfunding. the Campary must fe a Form € with the Securlties
snd Exchange Commission {the “SEC”). use an online porisl fo communicate the Crowdfunding Offericg,
have an independent peried public accountant conduct a financial review #nd entar Into agreements
with a transter agent and an E5Crow agent;

NOW, THEREFORE BE IT RESOLVED, that the directors hereby avthorize and aporeve the Mamoerancum
arsd the Crowdfurding Ofening, and the issuance of the Securities pussuant 1o the terms thereal;

Begisation @ Gfering

WHEREAS, it has been profosed that ths Company soll and offer up to §1.035.714 in Securities through
an offering under Regulation O under the Securities Act (the "Regulation D Offering”), pursuant to the
verms of a [subscription/purchase] agreement by and among the Company and the imwstors party
thareta (the “Reguiatian D Agreement”), substantially in the form SNached hereta as Exnibic B

MNOW, THEREFORE BE IT RESOLVED, that the directors hessby autharine and approue the Regulation D
Differing. and the ksuarde of Regulation O Securities;

RESOLVED, that the farm, terms and provisions of the Regulation D Agreement be, and they haredy are,




inall respects, approved and adopted, and that the ranssetions cor lated by the ion D
Agreemert, inchiding the issuance of the Regulation D Socurities, be, and they hereby are, in all respects
aporoved, and, further, that the Authorized OMicess be, and each of them herely &, authorized and
directed in the name and on behalf of the Company, and under s conporate seal or otherwiss, to
mugaute and deliver ihe Regulation D Agresmarnt fn sebcantiafy such form, with fuch shenged therein
s the Authorized Officer exscuting the same shall, by the execution thereol, spprove, and cause the
Company ta perform its obfigations thersunder

Subscrigtion Agréement

RESOLVED, that the form, terms and proisions of tha Subscription Agreemant by and among the
Company and the irvestors party thereto, a copy of which has been subsnitted in substantially final form
10 each director af the Company and |s attached hereto as Exhibit &, be, and they hereby are, in all
resprets, spproved and adapted, ard that the tronsactons contemplated by the Subscription
Agreamant, Including the izsuance of the Secisities for a priceof $0.29 par Security payabla as sat forth
wn the Subseription Agreamant, ba, and they hereby are, in all respects sppraved, snd, funther, that the
afficers of the Company [the "Authariped Offcers”) b, and sach of them hereby is, authorized and
directed in the name and on behalf of the Compary, and under its corporate seal or otherwise, o
exocute and defiver the Subscription Agreesnent in substantialy such farm, with such changes therein as
the Authorized Officsr sxsasting the same shall, by the execution thereol , approve, and cause the
Company te parfarm its ocblgations therewnder

Uncertificated Securities

RESOLVED, that the Securties shall be untamificated and the Authorized Officers shal recoed the
investor name, addeess and number of Securities held by ebch purchasor on the Company's books and
records [Aduding beaks and recards kapt in digital form onlingl. In the event & holder reguests 3
written record of thelr investment within a reasonable tme, the Autharlzed Officers are authorized to
prepare and deliver a written natie setting farth the holder' s name, the amount of Secaritses el and
ary restrictions on the transler or regisiration of sald Securities imposed by the Cartiicate of
Incorporation, the Company’s bylaws and the Subseription Agreamant or by law or regulation.

Arsendments o the Company’s Bylaws

WHEREAS, Section 5.1 of the Eyiawd of the Company as adapied on December 12 provide that sharas of
ke Compary shall b in certificated form and the issusnce of certificates is not contemalated in the

|Offering] [Concurrent Qfasingul:

RESOLVED, that the amendments ta the Compamy's Bylaws set out in the Cartificate of Amendmant
aitached hereto as Exhibit €, be, and heteby afé, sathsfed and that the Autharizsed Dfizars ars
ausharined to effecy such amendment,




RESOLVED, that the Authorzed OFficers ars, and each of them acting singly is, authorized, In the name
ard on bahalf of the Compary, to tause to ba compiled and filed with the SEC such Form C in the farm
required.

Online Portal

RESDLVED, that Start Engime Capial, LLC |” Start Engine”| shall be engaged 1o prowide the anline partal
teguired for 3 Crowdfunding Offering and that the Autharized Officers be, ard ach of them heraby 13,
authorized and dinected in the name and on behalf of the Company, and under 115 comporate seal or
otherwise, 1o enter inta an agreement with Start Engiee in connaction weth the Crowdfunding Cifering
and cause the Caompary 1o perdonm (ks obligations thereunder

Dus Diligence

RESOLVED, that CrowdCheck, inc. shall be retalned to assist in the Farm C preparation process and to
conduct due diligence on the Memorandum, campaign page and other disclosures required for the
Crowdfunding Offering and that the Authorized Officers be, and esch of them hereby is, authorized and
directed in the name and an behaf of the Company, and under its corparate seal ar otherwise, to enter
info an agressmant with CrowdCheck, Inc. in connaction with the Crowdfunding Ofering and cause the
Company to perform (ks obligations thereunder

Financial Review

RESOLVED, that lason M Tyra CPA, PLLC ["CPA") shall be retained to conduct the required financial
reviow of the Campary's 2046 and 2007 tinancial staberments sl that e Autharized Osficers be, and
Bach of tham heraby is, authorized and direcied in the name and an behall ol the Comaany, and wnder
15 corporate seal or otherwise, to erter mbo an agreamant with CPA in connection with Crowdfunding
Offaring and cause the Company to perform it obkgations thareencer

Esereow Agent

RESOLVED, that [Prime Trust| shall be appointed mierns agant and that the duthorised Officers ba, and
pach of them hereby &, authorized and directed in the name and on behalf of the Compary, and urdar
s corporate saal or otherwise, 1o emler (Mo an agresment with said escrow agent in conmection with
the Crowdiunding Offering and cause the Company to perfarm its obfigstions thareunder

Transter Agent

RESOLVED, that |[Fund Amenica Stock Transter, LLC] shall be appointed transter agent and that the
Buthorized Officers be, and each af them hereby is, autharized and directed in the neme and on behalf
of the Company, and under its corporaie seal or ciherwise, 10 enlér V10 BN JETEEMEnt With ssid
transter agent in connection with the Crowdfunding Offering and cause the Company 1o periorm Hs
ohligations thercunder




Ganeral Authorization

RESOLVED FURTHER, that the Autharized Officers of the Company se hereby severally awthorized ard
directed to tokc, or cowc to be takon; oll astions in the name and en bekaif of the Cempany, that rush
officers determing are necessary or advisable 1o consummate the transactions cortemplated by, or
atheraise to effect the purpeses of, the foregoing resclutions, including, but not lmited 1o, Signing,
gentitying to, veritying, acknowiedging, delivering, sccepting. filing and recording all agreements,
instruments and documents related o any of the resolutions.

RESOLVED FURTHER that all acts of the officers of the Campasy taken before the date hereal In
connection with matters referred to in these resolutions are heseby ratified, approved and adopted as
acts af the Company.

1 WITNESS WHEREDF, the urdersigned have executed this unarimous weitten cansent effective as of
December 12, 3017

Mame: Mark Hanchitt, Chief Exscitive Offiser, Directar




EXHIBIT 8

AEGULATION D AGREEMENT




EXNHIBT &

SUBSCRIPTION AGREEMENT
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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 “Comparny”], does haraby cortify, as follows:

1. Section 5.1 of Article V of the Bylaws of the Company was amended, by unanimous written congent
of the card, on December 12, 2017, to read in its antirety, 25 follows:

*sactlon Certificate of Shares. Sharet of the corporation’s ctock may be certified or uncertified,
a5 provided under Deloware law, and shall be amened in the books of the corporation and
ragisterad a8 they ane isswed. Certificates represerting chares of the (ofporation’s stock shall be
signad In that name of the corporation by the chairman of the beard or vice chalman of the
bowrd or the chiel exscutive officer o president or vice president and by the chief financial
afficer o 3 AESIEtENE treasurer of the Secretary or any assistant secretary, certifying the
numiber of shares and the class or series of shares cwned by the shareholder Ay or all of the
signabures on the cenificate may be facsimile. In the evend thed any afficer, transfer agent, or
reglirar wha has signed or whose facsimile signature his been placed an the certificate shall
hawe ceased to be that officer, transfer agent, or registrar before that certificate is issued, it may
b= s by TRt COFERETATIN with The same effect 35 i chat persen were an officer, transfer
agent, or registrar af the date of lsue.

Within a reasonabie ime after the ssuance or transfer of uncertified shares, the corporation
shall send to the registered owner thereof a written notice that shall se1 forth tha nama of the
eorporation, that the conporation s arganiped whili Bhis 1w o the State of Detwware, the
name of the shareholder, the number and class (and the designation of the series, i any) of the
sharas rapresanted, and any restrictiant o this transles ar regictration of such thares mposed
Iy the coeporation’s certificate of incorporation, these by-iaws, ary Jgreamant amaong
sharehoiders ar any agreement batween sharoholders and the corporation.”

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

“Seczion 5.2, Lot Cariificaies: Excapt a5 provided in this Section 5.2, ro new certificates far
shares ar uncertified shares shall be swed to replace an oid certilicete unkess the titter i
surrendered ba the corparalion nd Canteisd at the same tme. The kaard of dinctors may, in
case any share certificate or certificate far any other secisity s lost, stolen, or destroyed,
authoeize the issuancs of a replacemant cortficate of stock, or uncertified shares in place of &
certificate previausty ksuad by it on such terms ard cordition as the board may require,
meluding provisian for ird fication of the conporation secured by 3 bond or other adeguate
security suMficiert B profect his cOFBOTation EaINST By £1aim that mey be mede agasnst |,
including any expense of lisbility on account of the alleged loss, theft, ar destruction of the




certificate of the issuance of the replacement certificate or uncertified shares.”

1. The foregning amendments to the Byiaws of The Corparation have not been medified, amended,
rescirded, or revaded and remain in full force and effect on the date hereaf

The undersigned has executed this Ceaificate g3 of December 12, 2017

—— Y

ol — y
Mark Feanchen
hilef Evecutive Officer and Director

Mamse J Tithe
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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 WHEREOCF, said Atlis Motor Vehicles Inc. has camsed this certificate to be
signed by an authorized officer, this 22 day of January , 2020.

BY: S ~Signature

Mark Hanchett
Name: -please print
Authenized Officer
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BOARD RESOLUTION

Whereas Atliz Motor Fehiclaz, Inc chall contimme to operate ia its research and development of an elactric
mator vehiela;

Whereas authority to create separare and distmet classes of commmen stock is necessary for Aiis Mowor
Fekicles, fnc 1o continee raising fands for further operations while mamntairdin g voting control,

MNOW THEREFOQRE, BE IT RESOLVED that the Board of Directors of Aths Meter Fehicles, Jic heraby
authorizes the creation of the following clazzes of common steck:

Class A
Class A common stock kas | vote per share, This Class A classification shall be applied 1o all issuad
cormnon stock gnless noted oterwise.

Claes B
Claes B common stock has mo voting pevrer. This Class B classfication 13 reserved for futare 1s5ues of

commnon ctock

Class C

Class C common stock is Non-paricipating Preferred Common Stock. This Class € commeon stock has 1
vote per share. Class C stock receives non-pariicipating preferred hiquidation preference. Upon a sale or

tramsfer of Class C stock, Class C stock shall be converted to Class A stock. Halder of Class € stock bas

the right to a bosrd seat.

Class

Class D classification of common stock has 10 votes per share. This Class I classification may be nsed
for fumare issnes of commeon stock. Upon termination of resigoation of employment all Chass D stack
vested to smployes shall coovert to Class A stock

Exhibit 1A-3B




Approred: Mark Hanehatt /Diatar 3-5-120

CERTIFICATION
I the undersszned, do hereby certify:
1 Thar [am the duly clected apd actme Secreary of 4dis Merer Fabieles, Joe, and

2 Thar the forepoime consties a Rasobation of the Board of said cerporation. as duly adepeed ara
meating of the Breard of Directors tharaef bald on the § day of March, 2020.

IN WITHESS WHEREQF, I havw harmanto subseribad by namae and afficed tha saal of said cocporation,
s & day of March. 2000

_._F_____.::EL-—-——'—"_
Corporate Secretary,
Atz Mosor Vefuicles, Inc
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Exhibit 1A-4

FORM OF SUBSCRIPTION AGREEMENT RELATING TO OFFERING CONSUMMATED AUGUST 12, 2020 FOR THE SALE OF
COMMON STOCK

Atlis Motor Vehicles, Inc.

ATTLIS

MOTOR V = =

A Delaware Corporation

INSTRUCTIONS TO SUBSCRIBERS
IF, AFTER YOU HAVE CAREFULLY REVIEWED THE OFFERING CIRCULAR DATED AUGUST 12, 2020 (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 3,033,987 shares of Class A Common Stock of the Company, at a purchase price of $8.24 per share (the “Per Share Purchase
Price”), for total gross proceeds of up to $25,000,000 (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) January 15, 2021, 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 May 4, 2020 and its exhibits
as filed with the Securities and Exchange Commission (the “SEC”) on May 4, 2020 and the Form 1-A Amended Offering Circular filed with the SEC on
June 5, 2020, and the Form 1-A Amended Offering Circular filed with the SEC on June 26, 2020 (collectively, the “Offering Circular”). The Investor is
also urged to review the Company’s Annual Report for its fiscal year ended December 31, 2019, 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,on May 4, 2020. Such Offering Circular was amended and restated
pursuant to the pre-qualification amendments to the Offering Circular filed with the SEC on June 5, 2020, June 26, 2020, and July 15, 2020. 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, LLC. 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 WHEREQF, this Subscription Agreement is executed this day of , 2020.

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: , 2020.
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Dear Mark,

Atlis Motor Vehicles is pleased to offer you the Full-Time position of CEOQ 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 Iast 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 distributes. Direct deposit
is available. Your start date with Atlis Motor Vehides iz on November 3, 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 ime 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 iz free to terminate itz 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
experence.

_F__A___,d_:‘.;:f—-—-—'—(—'

Mark Hanchett

Exhibit 1A-6A
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FRIDAY, DECEMBER 20, 2019

Dear Tamica,

Atlis Motor Vehicles is pleased to offer you the Full-Time position of WP of Talent. The starting
salary offered for this position is $120,000.00 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
Wehicles will pay out payroll on the earliest day preceding the intended date which payroll
distributes. Direct deposit is available.

Atlizs Motor Vehicles is pleased to also offer the following stock compensation:

= 30,000 common stock shares
# Stock shares will be vested over a penod of 3 years

* March 16, 2021 - 10,000 shares issued
= March 16, 2022 - 10,000 shares issued
s March 16, 2023 - 10,000 shares issued

Your start date with Atlis Motor Vehicles is on March 16, 2020 . This offer will expire at
5:00pm on December 24, 2019,

Atlis 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.

Atlis Motor Vehicles offers health insurance through Blue Cross Blue Shield Arizona. Aths
Motor Vehicles does not currently have a retirement plan. Atlis Motor Vehicles is expected to
bemin offering retirement plans in 2020,

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 amy
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 Motor Vehicles team! If you have any questions,
please do not hesitate to contact us at annie@atlismotorvehicles.com . We look forward to
working with you in the future, and hope you will find your employment at Atlis Motor
Wehicles a rewarding experience.

Offer Letter Acceptance
| have read and accept this offer of employment:

{ -
éff’ffﬂ%ﬁﬁf 12/20/2019

=M SEars Diste




Tamica Sears Offer.pdf
Document ID: GaBeTba-234d-11ea-9837-bcT 64e1044F2

Resguested:
Dec 19, 1%, 431 PMMST Dec 1%, 2017, 11:31 PMUTS
DHIS AT

Signed:
Dec 20, N19, 273 A0 MET {Dac A, 2009, 572 P UG

2RSS dncn Bdde S5 754
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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 iz 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
working with you in the future, and hope you will find your employment at Atlis Motor Vehicles a

=3 i i

Mark Hanchett — CEQ Annie Pratt




Employee Status Change Form

Employee Name: Anne Peabody Pratt Soclal Security #: 615-68-9074
Address: 7433 E Princeton Ave Scotisdale A2 85257
Locstion: Atlis HO Position: Chief of Staff

Effective Date: _03/01/2020;  pateotBirth: _ "2F19% £ maik

Employee Status

Type of Changa: [JMew Hirm  [] Rehim [¥] Employea Status Changa

[] Regular Full Tima (30 hours or mon) Hours par wesk:

[ Regular Part Time {29 hours or less) Hours par wesk:

[[] Temporary {Bhort Term) Hours par wesk:

] on call (s Meadad)

Salary EstablishmentiChange

Type of Change: CMew Hire  [IMerit Increase [ Prometion  [JOther

Curent Pay Rats: $ e Olpsrhour ] parysar

Hew Pay Rate: ] 200,000 [ par hour ] parysar

[ Exsmpt (Salarsd) [ Non-Exsmpt {Hourly)

Status Change

[ Location Changs (Transfer) From To

[ Position Changs From To

[ Leave of Abssnoa From To

[] Gthar

Termination of Employment

LastWorking Day: _ 7 !

Eligibks for rehire? [Tves  [INo (if no, list reason)

Select ONE reason for separation:

Voluntary:

Dﬁiﬁndwju{:ummm [Retiement  [School (Mo Calfho Show [CIBattar jobypay bana fitshours
[CIMadical-salf or tamily [CJRalncatng [CIFamily issues [ ]0ther

Involuntany:

[Poor parfrmarica [Gross Misconduct ClAtendancaTardness [ Unqualified for job
[CVietation of company polioyprocadurs Clunprafessional eonduct  [0ther

Ramarks:

Company Signature ) =

Employes Sgnagure ([ {7/ a2 IANZ00




Employee Status Change Farm Temiplate. pdf

Document I0: 940 1%e3a-631a- Tlea-2508-be rEde10icrd

Requested:
Mar 40, 20320, 247 PM MST (Mar 10, 2020, 5:47 PM UTC)

Tamica Sears (famicai@atésmotonsenicies. com)
IP: 2004675841 8:2000:b94 2:5323 . b3b0T0BE

Signed:

Mar 10, 2020, Z:63 PM MST (Mar 10, 2020, 3:65 PM UTC)
Mark Hanchett (mark@atiismotorvenicies.com)

IP: 2001 675.811 88000 I57T.ba1 363300867

Signed:

Mar 10, 2020, 3:00 PM MST (Mar 10, 2020, 10200 PM UTC)
anne Pratt (annie@@stismotorvenicies.com)

IP: TOL4E4.260.38




Employee Status Change Form

Employee Name: Anne Peabody Pratt Soclal Security #: 615-68-9074
Address: 7433 E Princeton Ave Scotisdale A2 85257
Locstion: Atlis HO Position: President

Effective Date: 04092020,  pateotBirth: _ "2F19% £ mail

Employee Status

Type of Changa: [JMew Hirm  [] Rehim [] Employea Status Changa

[] Regular Full Timsa (30 hours or mon) Hours par wesk:

[ Regular Part Time {29 hours or less) Hours par wesk:

[[] Temporary {Bhort Term) Hours par wesk:

] on call (s Meadad)

Salary EstablishmentiChange

Type of Change: CMew Hire  [IMerit Increase [ Prometion  [JOther

Curent Pay Rats: $ A Olpsrhour ] parysar

Hew Pay Rate: ] [ par hour [ parysar

[ Exsmpt (Salarsd) [ Non-Exsmpt {Hourly)

Status Change

[ Location Changs (Transfer) From To

[ Position Changs From To

[ Leave of Abssnoa From To

[] Gthar

Termination of Employment

LastWorking Day: _ 7 !

Eligibks for rehire? [Tves  [INo (if no, list reason)

Select ONE reason for separation:

Voluntary:

Dﬁiﬁndwju{:ummm [Retiement  [School (Mo Calfho Show [CIBattar jobypay bana fitshours
[CIMadical-salf or tamily [CJRalncatng [CIFamily issues [ ]0ther

Involuntany:

[Poor parfrmarica [Gross Misconduct ClAtendancaTardness [ Unqualified for job
[CVietation of company polioyprocadurs Clunprafessional eonduct  [0ther

Ramarks:

Compary Signatwe o C_——

Em ployee Signagure r .’-:" 'E. [aip: bl




Employee Status Change Farm Temiplate. pdf

Document 10k Fidd953e-T9eb-1ea-8c57-0257T1IT2LE

Requested:
Apr B, 2020, 1:40 PM MET {Apr B, 2020, 8:40 PM UTC)

Tamica Sears (famicai@atésmotonsenicies. com)
IP: 2600:88:00:1 b00:2ECT0bd f23Cfa7 76463

Signed:

Apr 8, 2020, 2:06 PM MST {Apr B, 2020, 9:06 PM UTC)
Mark Hanchett imark@atismotorvenicies.com)

IP:. 260088002060 23 1a.c480. 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
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CUARANTY OF LEASE

THIS GUARANTY OF LEASE (thiz “Guaranty”) is made as of February 12 2020, by NINO
GLOBAL, 11.C, a Califorma hmited hahility company (the “Guarantor™), m faver of MATESTIC MESA
PARTNERS, L1LC, a Delawars limited liability company (“Landlerd™).

WHEREAS, ATLIS MOTOR VEHICLES INC., a Delaware corporation (“Temant™) and Landlerd
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 Norih Higley Foad, Swie
_ . Mesa, Arizona) of that approxamately 85,554 square foot building located at the WWC E. Higley Foad &
Ingram Street, Mesa Anzona (“Property™);

WHEFREAS, Guarantor has a finanmal mterest i the Tenant; and

WHEFREAS, Landlord would not execute the Lease if Guarantor did not execute and deliver to Landlord

NOW THEREFORE, for and in consideration of the execution of the foregoing Lease by Landlord and
as a matenal mducement to Landlord to execute smid Lease, Guarantor hereby absohutely, presently, contmually,
unconditionally and orevecably guaraniees the prompt payment by Tenant of all renfals and all other sums
payable by Tenant under za1d Lease and the fathful 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 understood that the terms, covenants and condibons of the Lease
may be altered, affected, modified amended compromiszed, released or otherwise changed by apreement
between Landlord and Tenant, or by course of conduct and Guarantor does guaranty and promise to perform all
ﬁ&enbhﬁmﬂTmm&r&Ehmumﬂmde@iamﬂmm
or chanped and the Lease may be assigned by or with the consent of Landlord or any assignee of Landlord
without consent or nobice 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.

FA This Guaranty shall not be released, modified or affected by falure or delay on the part of
Landlord to enforee any of the nights 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 liable under the terms of the Lease (inchudng,
without Limitation, Tenant) or any other puarantor, including without lmitation, any other Guarantor named
herein, from any hability with respect to Guarantor's obligations hereunder.

3 Guarantor's habihiiy under this Guaranty shall continwe until all rents due under the Lease have
been paid in full n cash and until all other obligations to Landlord have been satisfied, and shall not be reduced
by virtee of anv pavment by Tenant of any amouwnt due under the Lease If all or any porion of Tenant's
oblipahons under the Lease 15 paid or performed by Tenant, the obhgations of Guarantor herevmder shall
continue and reman m foll force and effect mm the event that all or any part of such payment(s) or
performance(s) 15 avoided or recovered durectly or mdirectly from Landlord as a preference, framdulent transfer

otharwise.

ar

4 Guarantor warrants and represents to Landlord that Guarantor now has and will contimue to
have full and complete access to any and all information concerning the Laasze the value of the assets owned or
to be acqured by Tenant, Tenant's financal status and s abibiy to pay and perform the obhzations owed to
Landlord inder the Lease. Guarantor fimther warrants and represents that Guarantor has reviewed and approved
copies of the Lease and 15 fully mformed of the remedies Landlord may pursue, with or wathout nobce to
Tenant, in the event of default under the Lease. So long as any of Guaranfor's obligations hereunder remains

Gusmamty of Laave v ME K 13450-002 1528 North Higloy Road, Snite __, Masa, AT
Fabruary 12, 2020 [ATLE MOTOR VEAICLES I4C ]
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unsatsfied or owmg to Landlord, Guarantor shall keep fully mformed as to all aspects of Tenant's fimancial
condition and the performance of sad oblizations.

5. Guarantor hereby covenants and agrees with Landlord that if a default shall at any time ocour n
the payment 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 in lagal currency of the United States of Amenca for payment of public and private debts, and take all
other actions necessary to cure such default and perform such obligations of Tenant.

6. The hability of Guarantor under this Guaranty is a guaranty of pavment and performance and
not of collectibility, and is not conditioned or contngent upon the pemuinensss, wvahdity, regularity or
enforceability of the Lease or the pursmt by Landlord of any remedies which 1 now has or may bereafter have
with respect thereto, at law, 1n equty or otherwise.

T Guarantor hereby waives and agrees not to assert or take advantage of to the extent permutted 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, assipnment, modificahion or acemal of any of
the obhzations owed to Landlord under the Lease and, except to the extent set forth in Pyg=gaph 9 hereof,
enforcement of any right or remedy with respect theretn, 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
&&nsetﬁatmavmbyreasmocfﬂremmabﬂﬂy 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 oblhigations shall not
be affected by any crcumstances which constifute a legal or equtable discharge of a guarantor or surety.

8 Guarantor agrees that Landlord may enforce this Guaranty without the necessity of proceeding
against Tenant or any other puarantor. Guarantor hereby waives the nght to require Landlord to proceed agaimst
Tenant, to procesd agamst any other guarantor, to exercize any night or remedy under the Leasze or to pursue amy
other remedy or to enforce any other nght.

9. {a) Guarantor agrees that nothing contained herein shall prevent Landlord from sming on
the Lease or from exercising any nghts available to 1t thereunder and that the exercise of any of the aforesaid
nghts shall not constitate a legal or equitable discharge of Guarantor. In addition, Guarantor apgrees that
Landlord {not Tenant) shall have the nght to desipnate the porhion 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 sabrogaton against Tenant or
any right of contmbution against any other puarantor hereunder unless and until all amounts due wnder the Iease
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 nights of subrogation and contnbution as set forth herem 15 found by
a court of competent junsdiction 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
nghts of contmbution Guarantor may have aganst any other guarantor shall be junior and subordinate to amy
nights Landlord may have againct such other guarantor.

(3] The oblizgations of Guarantor under thiz Guaranty shall not be altered, hmited or
affected by anmy case, vohmtary or mvolintary, mvelving the bankmptey, msolvency, recervership,
recrgamzation, hgmdation or amrangement of Tenant or any defense which Tepant may have by reason of order,
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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 houtation, the decision to file or not file a claim
Guarantor acknowledzes 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
proceeding, such payment as would have acerved if said proceedings had not been commenced) shall be
included m Guarantor's obligations bereunder because it is the infention of the parties that zaid obligathons
should be deternmmed wathout regard to amy rule or law or order which may reheve Tenant of amy of its
obligations under the Lease. Guarantor hereby permits any trustee in bankrupicy, receiver, debtor-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 i1s commenced. Guarantor hereby assigns
to Landlord Guaramtor’s night to recenve any payments from any trustee in bankrupicy, receiver, debior-m-
possession, assignee for the benefit of creditors or similar parson by way of dividend adequate protection
payment or otherwise.

10. Any notice, statement, demand, consent, approval or other commumeaton required or peroatted
to be gven, rendered or made by ether party fo the other, pwsuant to this Guaranty or pursuant fo anoy
applicable law or requirement of pobhic authority, shall be m writing (whether or not so stated elsewhere n this
Gruaranty) 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-debvered or one day after it 1= pailed
unless it 15 mailed outside of Mancopa County, Anzona, 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
commnmications intended for if.

To Guaranter: Mino Global, LLC
620 Newport Center Drive
Suite 1100
Mewport Beach, Califormia 92660

To Landlord: Majestic Masa Partners, LLC
c/o Majestic Realty Co.
13191 Crossroads Parkway Nerth
Sixth Floar
City of Industry, California 91746

1L Guarantor represents and warrants to Landlord as follows:

{a) Mo consent of any other person, includmg, without lnmtation, any creditors of Guarantor, and no
license, permit, approval or authorizabon of exemphion by, notice or report to, or registration, filmg or
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
hereunder. This Guaranty has been duly executed and debvered by Guarantor, and constrfutes 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 existing
law or regulation binding on Guarantor, or any order, judgment, award or decree of any cowt, arbitrator or
governmental authonty bmding on Guarantor, or of any mortzage, indenture, lease, contract or other agreement,
instrument or undertaking to which Guarantor is a party or by whach Guarantor or any of Guarantor's assets may
be bound, and will ot result in, or require, the creation or 1mpositon of any hen on any of such Guarantor's
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property, assets or revermes pursuant to the provisions of any such mortgage, indentwre, lease, contract or other
agresment, mstnument or undertaking.

12. The obligations of Tenant under the Lease to execute and dehiver 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,
admm strators, 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 executng this Guaranty agrees that
recowrse may be had against community assets and against ks separate property for the satisfaction of all
obligations herein gnaranteed. As used heremn the singular shall include the plural, and the masculme shall
mclude the ferinine and neuter and vice versa, if the confext so requires.

14. The term “Landlord” whenever used herein 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
secumity, and also any successor to the mnterest of smd Landlord or of any assignee 1n 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 Landlords
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 mortgage, deed of tust or assigmment, of any purchaser at sale by mudicial
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 imterests 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 itigation regarding the enforcement or validity of this Guaranty,
Guarantor shall be obligated to pay all charges, costs and expenses (includimg, without linntation, reasonable
attorneys’ fees) mowred by Landlord, whether or pot any action or proceeding i1s commenced regarding such
dispute and whether or not such litigation i= prosecuted to judpment.

17. This Guaranty shall be governed by and constreed mn accordance with the laws of Anzona and
in 3 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 1= 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 junisdicton, such
illegality or mvahdity shall not affect the balance of the terms and provisions hereof, which terms and provisions
shall remam linding 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 this 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 if one or more additional sipnature pages.

. Ho faihure or delay on the part of Landlord to exercise any power, nght or privilege under thos
Guaranty shall impair any such power, nght or privilege, or be construed fo be a warver of any defaunlt 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
authonized 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 given fo Landlord by law.

[Signanures on following page]
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IN WITHESS WHEREQF, Guarantor has executed this Guaranty as of the day and year first above
wmntten.

NING GLOBAL, ILC,

e o
Executed on 2/12/2020 3p3p : B Bkl ooty

By [ rl .
Mmoo ia David mino
Tts: President
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STANDARD INDUSTRIAL REAL ESTATE LEASE

MAJESTIC MESA PARTNERS, LIL.C,
a Delaware limited Eability company,

a5 Landlord,
and

ATLIS MOTOR VEHICLES INC
a Delaware corporation,

a Tenamt
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STANDARD INDUSTEIATL EEAT ESTATE LEASE
(MULTI-TENANT NET LEASE FORM)
ARTICLE ONE BASIC TEEMS

This Arficle One contains the Basic Terms of this Lesse between Landlord and Tensnt named below. Other
Articles, Sections and Paragraphs of this Lease referred to i this Arficle Ope explain and define the Basic Tenms and are to
be read in conjunction with the Basic Terms.

Section 1.01 Drate of Lease: Febmeary 12, 2020.
Section 1.02 Landlord: Majestic Mesa Parmers, LLC, a Delaware limited lishility company.

Address of Landlord: c/o Majestic Realty Co.
13191 Crossmoads Parkway North, Sixth Floor
City of Industry, California 01746
Artention: 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 Name: Atlis Motor Vehicles

Address of Tenant: 7259 E. Posada Avenune
Mesa_ Arizona 85212
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 “A™ attached hersto (the “Building™),
subject to the non-exchesive 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 Tensnt under this Lease (or to any other provisions of this Lease) if the acinal square footage, however measmed, is
moTe of less than the square footege recited  The Property does not inchide amy portion of, and Iandlord reserves to itself
the exterior walls and roofiop of the Buoilding (the “Reserved Areas™) and all components of alectrical mechemical

heating, and sir conditioning 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 mstall mantain 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 to enter the Property in order o do so.

Section 1.05 Term

(@)  LeaseTerm: Five (5) vears and three (3) months, plus the Stib Period (defined below), if
applicable.

k) Lease Commencement Diate: Aprl 1, 2020,
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{c) Lease Expiration Date: The expirafion date of the initial Leace Temm shall be the last day of
the sxty-third (63™) Lesse Month {defined below).

Section 1.04 Permitted Uses: (See Aricle Five) Ooly for warshousing, desipming, memmfachoring testing
storage, packaging and distritation of eleciric vehicle products, creation of promotional materisls, including recording
anpdio and video snd for office and sdminictrative uses related therso .

Saction 1.07 Imitial Security Deposit: (See Section 3.03) 584.700.44.

Section 1.08 Tenant™s Guaranter: MNino Globsl, LIC, a California limited lishility compamy.

Section 1.09 Brokers: (See Arficle Thirteen)

Landlord’s Broker: L
3131 East Camelback Foad, Suite 400
Phoenix, Arizona 85016
Tensnt's Broker: ILL
3131 East Camelback Boad, Suite 400
Phoenix Arizona 5016

Section 1.10 Rent and Other Charpes Payable by Tenant:

(=) BASERENT: Lease Temm 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 24 529.114.47
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)
Uilities {see Section 4.03 below); (i} Insurance Premimms (see Section 4.04 balow); (1v) Tenant's imitial Pro Rats Share of
Common Area Costs (see Section 4.0508) below); () Maintenance Ttemes Costs (see Secfion $05060: and (w) Maintenance
and Riepairs costs (see Sections 6.03 and 6.04).

Saction 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 in Section 1.04 showve. 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 on 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 prowvisions 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 liable to Tenant if Landlord does not deliver
passession of the Property to Tenant on the Lease Commencement Date. Landlord’s non-delivery of the Property te Tenant
on that date shall not affect this Lease or the oblizations of Tenant onder 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 Lesse Term shall be extended for a period equal to the delay in delivery of possession of the
Property to Tenant plus the nomber of days necessaty to end the Lease Term on 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.

Industrial Lease v MEDLH03450-042 1528 North Higley Road, Suite |, Masa, AT
Fobruary 12, 2020 [ATLE MOTOE. VEEICLES INC ]




DocuSign Envelope 10; AFS4TIRE-FIE0-4617-8A8T-0DS589A8A3R1

[§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) “Camses of Loss — Special Form™ (or a similar policy contsining equivalent
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
Indusirial Lease v MENkh 03430002 1528 North Higley Road, Suite |, Masa, AT
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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 usafinl Life 2s reasonsbly determined by Landlord, and Tenmant shall only be lisble for that portion of
the cost which is applicable o the Lease Term (as it may be extended) (the “Useful Life Allocation™), and if the full
replacement cost is initially bome by Tenant Landlord shall reimburse Tensnt or provide Tensnt with a credit against
futore Additional Rent oblizations in an amownt equal to Landlord’s share of such total cost. Tenant shall maintsin &
preventive maintensmce service comract providing for the regular inspection and maintenance of the Propesty’s heating and
air condifioning systems (the HVACSystms”)byalmmsaﬂhﬂﬂugmﬂwtmﬁhﬂmgmmlﬁsunﬂnﬂu
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 sentence. Landlord shall have the right upon written notice to Tenant to
undertake the responsibility for preventive maintensnce of all or a portion of the HVAC Systems 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 obtsin snd maintin the preventive maimtenance contracts for the
HWVAC Systems, a5 required above (and assoming Isndlord 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), Tensnt
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 repaiting soch property and withowt the benefit of the Tseful Life Allocation It
is the intention of Landlord and Tenant that, at all times during the Lease Term Tensant 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 ransportation and storage of
its products in, on, or sbout the Property, inchuding, but not limited to any damage to the Property’s concrete floor slahb,
adjoining concrete ramps, adjeining concrete truck apron, and adjoining concrete or asphalt parking and sccess aress due 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 include any damage or deterioration that could have been prevented by good maintensmce 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
impracticabie, so s to restore such aress to the condition exicting prior to such damage and in such event Tenant chall mot
be entitled to the benefit of the Usefol Life Allocation.

] Tenant shall fulfill all of Tenant™s obligations under this Secton § (4 at Tenant"s sole cost and
expense, except 45 otherwise expressly provided im this Section §.04 If Tenant fails to maintsin repair or replace the
Property as required by this Secipog 604 Tandlord may (but without any 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 shall reimburse
Landlord on demand for all costs incurred in performing such maintenance, repair or replacement, phis an administration
fee equal to fifteen percent (15%) of such amount.

Saction 6.05 Alterstions, Additions, and Improvements.

(g} Tenant shall not make any alterations, additions, or improvements to the Property (“Tenant'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; (i) are not visible from the outside of
the tuilding on the Property; and (iif) do not alter or penstrate the floor slsb or the roof membrane. Landlord may requite
Tenant to provide demolition sndior lien and completion bonds i form and smownt satisfactory to Landlord Tenant shall
prompily remove sy Tenant's Alterstions constructed in violation of this Section 6.05(s) wpon Landlord’s written request.
All Tenant’s Alterations shall be performed in & good and workmanlike manner, in conformity with all Applicable Laws,
and all contractors and subcontractors shsll 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. Motwithstanding anything fo the conrary in this Section,. Temant mmst 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.

(k) 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’
prior written notice of the commencement of any work on the Property, regardless of whether Landlord’s consent to such
MBMHEWTMMNMWMMMMEMMMMtDM
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.

(] 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, inchnding without limitarion: (f) Tensnt's submission to Landlord, for Landlord'’s prior written spproval, of all
plans mnd specifications relating to Tenant’s Alterations; (ii) 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 Matesials; (v) Tenant'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 Alterstions; 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, cummmadmmnemng
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 act or make any conract 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 sny mechamics or other lien or stop notice filed with respect to the Property or the
Buﬂdmg,mmymmﬂumn&;hmedwmymnmewufmmdmghy thronzh or under Tenant, or based
upon work performed or materials supplied allegedly for Tensnt (an “Impesifion™), Tenant 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
(pursmant to Applicable Law under which a court isswes an order that discharges the lien) or provide other security
saticfactory to Landiord. Provided that the Imposition is fimely 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
(inchoding attorneys' &es)ans:.ngﬁomurm]mdmlt Imﬂmdmymmmemtupaylmxﬂmﬂ'smysfssmd
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, shall be deemed Additionsl Rent due and payable by Tensnt within ten (10) days after Tenami'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
expresshy mnderstood that Landlord’s interest and estate shall not be sobject to such lisbility and that no person shall have
amy right to assert any such lien.

(&) HNotonthstanding any bmpuage to the contrary in this Secijon §.05 if the proposed Tensant's
Alterations imvolve or affect in any way one or more of the structural components of the building on the Property, or relate
in sy way to life safety matters, inchoding, bof not himited 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
cost of the proposed Tenant's Alterations. Moreover, Tenant agrees to use conoaciors snd subcontractors selected by
Landlord for the constroction of amy and all permitted Stroctoral snd Safety Ablterstions, and for any work invohving
possible roof penetrations (50 35 to ensure that amy such work is performed properly snd does not render any applicable roof
warmanty vaid or voidable).

i} Tenant acknowledzes and agrees that any Tenant's Alterations are whelly 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 eriginal condition if door access control hardware components are removed.

Section §.04 Condition wpon Termination. Upon the termination of this Lease Tensnt shall smrender the
Property to Landlord, broom clesn and in the same condition &= received (ncluding, 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
siriping), ordmary wear snd tear excepted; provided, . that (2) “ordinary wesar snd tear” shall not inclode any
dmg}m&tmﬂmﬂsﬂwmldm:mﬂdhﬂeb&enmmdww maintensnce practice or by Tensnt performning all
of its oblipations under this Lease, and (b) Tenant shall not be oblizated to repair any damage which Landlord is required to
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repair mnder Sections 4,05 gnd 6,03 sbove or Aticls Seven (Damsge or Destruction) below. In addition, Landlord may
requite Tenant to remove any Tensnt's Altersfions (whether or not made with Landlord’s consent) prior to the expiraton of
thiz Lease and to restore the Property to its prior condition, all at Tenant’s expense. All Tenant's Alerations that Landlord
has not required Tenant to remove shall become Landlord’s property and shall be somendered to Landlord upon the
expiration or earlier termination of this Lease, except that Tenant may remove any of Tenant’s machinery, equipment or
other personsl property that can be removed without material damage to the Propesty. Tenant shall repair, st Tensnt's
expence, any damage to the Property casaed by the removal of sny swch 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 pricr written consent: amy power wiring and power panels; lighting and lighting
fitures; 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 6.04 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 Seciog 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 ffieen 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 shove, such failore shall constitote 8 holdever for purposes of Section 204 above.

Section 6.07 Baoof Access. Anything in this Lease to the contrary notwithstanding, Tenant shall not and 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
bnilding on the Property, for any puposes whatsoever, without the prior written comsent of coordination with, and
supervision of Landlord or its selected 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 ares which it was designed to carmy snd 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 smmoyence to other oooupants of the Building

Section 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
mechanizsm  Upon the expiration or earlier termination of this Lease, Tenant shall cut the top of the anchor bolts, pound the
remaiming belt into the one inch (17) space described above, and pour epoxy filler into the existing 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.

(=) Tmmmm&mmwaMﬂMywhmﬁ
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 Lease shall remain m effect and Landlord shall repair the damage as soon as reasomably possible.
Landlord may elect (nat is not required) to repair any damage to Tensnt's Alterations 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 responsible for the repair, replacement and restoration of Tenant's Alerstions snd Tenant's Property amd shall
prompily commence such work and diligently pursue the same to completion, unless this Lease is terminated s provided in
this Agticle Seven

1] If the insurance procesds received by Landlord are not sufficient to pay the entire cost of repair,
of if the camse of the damape is not coversd by the msurance policies which Landlord maintsins under !
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 gooumed.  Landlord shall notify Tenant
within thirty (30) days after receipt of the Damage Notice whether Landlord elects to repair the damape 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 exceed $10,000.007), and (i) if the damage ic due to an act of omission of Tenant or Tenant's employees, agemts,
contractors of invitees, the entirety of any such deductible smount. If Landlord elects to terminate this Lease, Tenant may
elect to contimae 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 destuction Tensnt shall pay the cost of such repairs,
except that upon satisfctory completion of soch repairs,. Landlond chall deliver to Tensnt smy 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
naotice.

<y If the repairs to the Property are estimated to require more than one hondred eighty (1800 days
from Landiord’s receipt of insorance proceeds and boilding permits (the “Repair Perisd™) to be Substantially Completed,
then either Landlord or Tenant shall have the right to ternunate this Lease in 8 manner consistent with this Section 7010
In the event of damage to the Property, Landlord shall have the rght to provide Tensnt with 8 written notice, or Tenant
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 Tensant 2 written notice (in each case, the *‘Contractor Certificate™), certifying
o both Landlord and Tenant im the ressomable opinion of Landlord’s conotractor, 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 Bepair Pericd to be Substantialty 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 such 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 to terminate this Lease under this Section 7.0] if the damage to the Property was caused by the acts or omissions
of Tenant or its agents, employess, CORITACINNS, o7 imvitees,

() 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 (307 days after Tenant’s Damage Notice.

(] As umsed in this Section 7.01, “Sobstantial 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 imterference with Tenant's condwct of business at the Property.

Section 7.02 Temporary Reduction of Remt. Eﬂieprnpmyudﬁwuyedmdmgedmdm&m’
Tenant repairs or restores the Property purswant to the provisions of this Arficle Seven any Base Fent and recmmng
Additional Fent paysble during the period of soch damage repair and‘or restoration shall be reduced according to the
degree, if any, to which Tenant’s use of the Property is inmpaired However, the reduction shall not excesd the sum 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 recwming Additional Fent, Tenant shall not be entitled to amy
compensation, redoction, or reimborsement from Landlord as 8 resnlt of any damape. destroction, Tepair, 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, of 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 sbove chall povern the rights and oblizations of Landlord snd Tenant in the event of any destroction of the
Property.

ARTICLE EIGHT CONDEMMNATION

If all or sny portion of the Property s taken under the power of eminent domain or sold inder 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 takes title or possession, whichever ocoars first If more than twenty percent (20%4) of the floor area
of the tailding on the Property or such other material portion of either the Property or Common Aress is taken and Tensnt
cannot reasonably continue to comdnct 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’mcuptufwrmmufmmhng{mmﬂuabm of such notice, within ten (10) days after the condemming

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 Fent and Additions] Fent shall be reduced 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 any separate claim availsble to Tenant for any tking of Tenant's
personal property and fixtures belongimg to Tenant and removahle 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, Landlerd 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 at Landlord's expense.

ARTICLE NINE ASSIGNMENT AND SUBLETTING

Section 9.01 Transfers. Except as otherwise provided in Seciigg 9 .07 below, Tenant shall not, without the
prior written consent of Landlord, assign mortgage. pledsze enommber or otherwise mansfer, 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 foregoing are hereinafter sometimes refermed to collectively as
“Tramsfers” and sny 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 requining such consent under the provisions of this Arficle
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 date of delivery of the Transfier 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 executed to evidence such Transfer or the agreements incidental or related to such Transfer, and (iv) omrent fnsncial
statements of the proposed Transferee certified by an officer, pariner or owner thereof, and any other information required
by Landlord, which will ensble Isndlord to determine the financial responsibility, character, and reputation of the proposed
Transferes, natwre of soch Transferee’s bosiness 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 mll, void and of no effect, and shall at Landlord’s option, constifute 2 material defult by Tenant
under this Lease. 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 such review, within thirty (30) days afier written
request by Landlond.

Saction 9.02 Landlord's Consent. Landlord shall not umreasonably withheld its consent to amy proposed
Transfer imvolving an assipnment or subletting of the Subject Space to the Transferes 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 consent to sny proposed Transfer where one or more of the following spply, without limitation as o other
reasonable srounds 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 financial worth and'or financial stability in light of
the responsibilities involved under thiz Lasse 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 a 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

9022 The proposed Tramsferee or an Affiliste of the proposed Transferee is already = temant in 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 Seciiop 904 of this Lesse), Tenant may within one hundred eighty (1800 days
after Landlord’s consent, b not later than the expiration of such 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 this 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 Sacgon 003 received by Temant
from soch Transferee. “Transfer Premiom™ shall mean all remt. 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
Tazis if less than a2l of the Property is transferred. “Transfer Preminm™ shall alse include. bt not be limited fo, key money
and bomos money paid by Transferes to Tenant in connection with such Transfer, and any payment in excess of fair market
vahe 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.

Saction 9.04 Landlord’s Opfion as to Subject Space. MNotwithstanding anything to the contrary contained
in this Arficle Iipe 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 Lesse 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 &= set forth in the Transfer Notice. 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 number of rentable square feet retained by Tenant in proportion to the mmber of rentable square feet contained in the
Property, and this Lease as so amended shall continue theresfter in full force and effect, and upon request of either party,
the parties shall execute written confirmation of the same. In the event of a recapfure, 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 ETEE OT enfer into 8 new lease covering the Subject Space with any other person or entity; in such event, Tenant shall
not be entitied to sy portion of the Trancfer Preprium | if any, which Landlord may realize on account of such termination
and reletting.

Section 9.05 Effect of Transfer. If Landlord comsents to 2 Transfer, (1) the terms and conditions of this
Lease shall in no way be deemed o have been waived or modified (i) 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 pertsining to the Trensfer in form ressomsbly acceptable to Landlord, {fv)
Tenant shall furmish upon 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 withowt I andlord’s consent, shall relieve Tenant or amy guarantor of Tenamt®s oblizations under this Lease
from lisbility umder this Lease. Landlord or its authorized representatives shall have the right at all reasonable dmes 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 amy Transfer chall be found understated Tenant shall within thirty (30) days after
demand pay the defidency and Landlord’s costs of such audit, and 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 Transfers. For poposes of this Lease, the term “Tramsfer” shall also include: (i) if
Tenant is a parmership, the cmmlstive withdraval or change volumtsty, invehmesry or by operation of law, 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
(i) 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), {4} the dissolution, merzer, consolidstion or other recrganization 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 a twalve (12)-month period, or (C) the sale mortgage hypothecation or pledge
of more than an aggregate of twenty—five percent {25%) of the value of the unencumbered assets of Tenant within a twelve
(12) month peried; and (i) if Tensnt is a limited liability company, any conmilative 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 tensnt entity or any use of the Property by an individusl or entity other than Tenant whether
pursmant to 8 licemse or comcession, or otherwise, and (1) 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 requining Landlord’s consent.  As used in this Lease, "tangible net
worth” means the sum of all of Tenant's assefs, less lisbilities and infanpible 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
tmngible net worth 2= represented to Landlord as of the time of execution of this Lease  Norwithstanding amy lanmsge to
the comtrary in this Article Nine Iandlord may, in its sole discretion. withhold its consent to any proposed sssipnment of
Tenant’s leasehold interest in the Property to 2 lender as secwrity, whether such proposed assignment 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 Section 9.0] 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 conirel with, Tenant) {3 “Tenant Affiliate™), shell not be deemed a Transfer under Article MNige 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 immedistely notifies Landlord of any such Transfer; (i) promptly supplies Landlord with any docoments or
information requested by Landlord regarding such Transfer; (iif) if requested by Landlord, have an affiliate of the Tenant
Affiliate goarentes this Lease using Landlord’s standard guaranty form: () if such Trensfer is an assipnment, Temant
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 shall mean the ownership, directly or indirectly, of at least fifty-one percent (51%) of the voting securities 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 Azgicls
Mine Temant's smrender of this Lease or the termination of this Lesse in any other manner. In any such event, Landlord
may terminate any or il 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 904 shove Tenant shall indemmify, defend
amd hold harmless Landlord {and Lsndlord’s members, msnagers, parmers, and shareholders as applicable and the
affilistes, employees, agents, snd confractors of Landlord and its members, managers, parmers, snd shareholders, as
applicable) from snd sgainet any and all losses, lishilities, damages, costs and expenses (including attomeys” fees) resulting
ﬁwmmchmtmmyhma&sgxmlmﬂmdhythmpuseﬂﬁmsﬁumhmhﬂmmuﬂum
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 2 covenant Tenant'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.

Saction 10.02  Defanlts. Tenant shall be in material defanlt under this Leaze (an “Event of Defanli™):

(g} If Tenant abamdons the Property or if Tenmant’s vacation of the Property results in the
cancellation or modification of any insurance described in Seciion 4,04 above;

] 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 faihore to perform constitotes a non-curable breach of this Lease. The motice required by this subsection (c) 1= (1)
imtended to satisfy sny and all notice requirements imposed by law on Landlord and is not in addition to any such
requirement, and (i) 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) (1) I Tensnt makes 8 general assipnment or meneral srrangement for the benefit of craditors; (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 to 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 defamlt inder this T ease and a tstee is appointed o 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.

(g} If amy guarantor of this Lease revokes or otherwise terminates, or puports to revoke of
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 insoument 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 without notice or demend and withont limiting Landlord in the exercise of any right or remedy which Landlord may
hava:

(=) Terminate Tenant's right to possession of the Property by amy lawful means, in which case this
Lease shall terminate and Tenant shall immediately surender 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 chall be entitied to recover from Tensnt all damages incorred by Landlord by reason of Tensnt's defsmilt
incloding (1) the worth at the time of the award of the unpaid Base Rent, 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
exceeds 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 thiz Leass 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
reletting, including necessary renovation or alteration of the Property, Landlord’s ressonable attomeys’ fees inoumed in
connection therewith, and any real estate commission paid or paysble. As used 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 a5 may then be the marimmm lawful rate. As used in subpart (ii1) above, the “worth at the time of the
award” is compuated by discounting such amount at the discount rate of the Feders]l 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, inclnding reasomable sttommeys” fees that Landlord inours 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 pecumiary 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.

Section 10,05  Cuomulative Remedies. Landlord’s exercise of any right or remedy shall not prevent it from
exercizing any other right or remedy availsble at law, in equity, or otheraise.

Section 10008  Swrremder. Mo act or thing done by Landlord or its agents during the Lease Term shall be
deemed an scceptance of 8 swrender of the Property, and no agreement fo accept & swrender of the Property shall be valid
unless made m writing and signed by Landbord.

Section 10.07  Femoval of Tenant’s Property. All fisnitore, equipment, and other perscmal 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 81l 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 herebry relesses the other from all hability for, pumitive, exmemplary, of consequential damages, other than those
consequential damages inowred by Landlord in connection with (s) the holdover of the Property by Tenant after the
expiration or earlier termination 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,
phyzical constroction or improvemsnt work performed by or on behalf of Tenant n 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
security interest in sll of Tenant’s property now or hereafter placed in or on the Property to secure payment of all Base Rent
and Additional Rent that become due under this Lease. The provisions of this section constitute & security agreement under
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 inventory, fixtures machinery, equipment, sccessions, firnishings and other
such property now of hereafter placed in or on 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 Landlord to file a finsncing statement describing the Collateral Upon the
oocmrence of an Event of Defanlt identified in Section 1007 of this Lease Landlord may, in addition o all other remedies
provided by lawr or under this Lease, without notice or demand except as provided below, exercize the rights afforded to a
secured party umder the Code. To the extent the Code requires Landlord to give to Tenant notice of any act o event and
such notice cannot be wvalidly waived before a defsult ecours, then five (5) days prior written notice thereof chall be
reasonable 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 renswals, 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 Lessa be superior thereto. This clawse shall be self-operstive and no further imstrument of subordination shall be
required to make the inferest of any lessor under any ground or underlying lease or holder of any mortzaze, deed of trust or
security deed superior to the interest of Tenant hereumder. Tenant covensnts and agrees 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, without any deductions or set-offs whatsoever, to the purchaser upon any such foreclosure sale, or to the lessor of
such pround or imderlying lease as the case may be, if so requested by such puorchaser 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 Landlords lender to evidence or confirm the subordination or superiority of this Tease to sny such mortgapes, deeds of
tmast, pround lesses or undertying leases. Temant hereby mmevocsbly swthonzes Landlord to execwte 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 swbordination or superiority. Tenant waives the
provisions of any corrent or fuhoe statate, mile or law which may give or porport to zive Tenant any right or election to
terminate or otherwise adversely affect this Lease snd the obligations of Tenant herenmder 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
writien 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
charges 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 encombrancer 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 Tensmt to amy prospective purchaser or emmombrancer of the Property. 5wh purcheser or
encumbrancer may rely conclusively npon soch statement as tue and cormect.

()] If Tenant does not deliver such statement to Landlord within such ten (10)-day period, Landlord,
and any prospective purchaser or enoombrancer, may conchesively presume and rely upon the following facts: (1) thar the
terms and provisions of this Legse have not been changed except as otherwise represented by Landlord; (i) that this Lease
hzs not been canceled or terminated except a5 otherwise represented by Landbord;, (jii) that not more than one month’s Base
Rent or other charges have been paid in advence; and (iv) thet Landlord = not in defeult under this Lesse. 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] statements, a5 Landlord ressonsbly reguires, to verify the net worth of
Tenant or any assignes subtenant or goarantor of Tensnt In addition, Tenant shall deliver to any lender desipnated 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 i & true and acourate statement as of the date of soch
statement All finsmcial stetements shall be confidential and shall be used only for the purposes set forth in this Leasze.

ARTICLE TWELVE LEGAL COSTS

Section 1201  Legal Proceedings. If Tenant or Landlord shall be in breach or defmnlt under this Lease, such
party (the “Defanlting Party™) shall reimburse the other party (the “Non-defanlting Party™) upon demand for any costs or
expenses that the Non-defmlting Party incurs in comnection with any breach or defmult of the Defanlting Party wnder this
Lease, whether or not suit is commenced or judgment entered. Such costs shall inchude legal fees and costs inowred for the
nepotiation of a setlement, enforcement of righes or otherwise. Furthermore, if any action fior breach of or w 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, & reasomable sum ss attorneys’ fees and costs. The losing party in such action shall pay such attomeys’ fees and
costs. To the extent permitted by Applicable Law, Landlord snd Tenant waive the protection of any stanate, code or judicial
decision that may limit the smount 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, ss applicable, and the affilistes, employees, agents, and contractors of Landlord and its mermnbers,
managers, parmers, and shareholders, as applicable) from all costs, expenses, demands and Hability Landlosd may incur if
Landlord becomes or is made a party to any claim or action {3)) instituted by Tenant against amy third party, or by any 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 Tensnt Licenses: () 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  Without 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
Saciiog 12,07 shall survive the expiration or earlier termination of this Legsa.

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 amy other act which Tenant proposes o do and which requires Landlord’s consent, or {b) amy other
Landlord action requested by Tenans.

ARTICLE THIRTEEN BEOKERS

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 in conmection with this Lease. excepting only the resl estate broker(s) or agent(s) named in Saction
1.08 shove (the “Brokers™). Eum@asmmwmmwmmmmmmmm
harmless from any snd all claims, d , losses, lishilities, lswouits, judsments and costs and expenses (inchading
without limitation ressonsble attormeys’ fm}mﬁrspaﬂmmyleumgmmmmmaqmmlmmmmﬂlegedm
e owing on account of the indemunifying party’s dealings with amy real estate broker or agent, other than the Broke(s).

ARTICLE FOURTEEN TENANT IMFROVEMENTS

Section 1401  Tenamt Improvements. Tenant desires to mske certsin improvements to the Property, which
such improvements shall be omtuslly agreed to between Landlord and Temant (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 specifications for the Tensnt Improvements, Tenant shall have the right to constouct the
Tenant Improvements, provided (i) Tenant obtains all necessary permits, approvals snd other entitlements 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; (if) all contractors are licensed snd in good standing by the Department of Consumer Affairs
Contractor State License Board State of Arzoms; (iii) Tenant chall allow Landlord’s affiliated company, Commerce
Construction 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 obizins, for Landlord’s benefit and protection, such inswrance as Landlord may reasonably require (in addition to
that required nnder Section 4.04 of this [ ease) with respect to the construction of the Tensnt Improvernsnts; and (vi) Temant
delivers to Landlord executed mmconditionsl mechanic’s lien releases for amy contractor or materisl supplier of the Tenant
Improvements which shall comply with the appropriste statatory provisions, as reasonsbly determined by Landlord
{collectively, the *‘Completion Requirements™). In addition to the forezoing and prior to commencement of construction
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 lien and completion bonds in form and amomnt satisfactory to Landlord Upon the completion of
Tenant Improvements, the Tenant Inprovernents shall become Landlord’s property and shall be smmendered 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 damage czused by the imstallation or removal of soch Tenant Inprovemsnts shall be
repaired MNotwithstanding the forepoing, Tenant mey request at the tdme it seeks Landlords comsent to the Tensmt
Improvements that Tsndlord smte st the tme it grants spproval, whether or not remonval 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
allowance (the “Tenant Improvement Allowance™) m the smount not to exceed Four Hundred Six Thoussmd Eight
Hundred Sixty-Six and 00/100 Dollars (3404,266.00) teward 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 Tensnt Improvement Allowsnce shall only be disbarsed by Landlord to reimbuorse Tensnt
for costs related to the desipn 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) dsys 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 bumdred 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 accepts 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 sbout 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 {2) place anieonae 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 affiliste of Landlord desipnated by Landlord or soch
affiliste for such use, and (b) enter into lcense agresments lesses or other spresments for the wse of such areas by
commercisl and other providers of commmmications services (the “Communications Agreements™). As used in this
Article, “Commumications Services” chall mean the implementation provision, facilitation and msintenance of weice,
data, tﬁumuﬂmmaﬁmmﬁ:ﬂ {(or amy combination of the foregoing) including, without imitation: () the
mmmaﬂmﬂeufpmum—pmmnlﬁhmemmmmmmhngdmmxe),(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™ or other networked
mmpnm—hasedcmmxmnm,{h}suwllnmcshhw!mmﬁ}mﬂbmdmgnﬂmm;mmmm
(k) provision of teleph video o icatiom or other conmmmication equipment to consumers of soch services;
whether now existing or subsequently developed and bowewver provided, mcloding, withowt limitsion, wireless
transmission and reception of commumication sipnals. Landlord shall be entitled to any and all fees or other charges
payable by any such provider of Comnmmications Services on account of any Commmnications Apresments.

Section 15.02  Tenant’s Communications Equipment. MNofwithstanding any langusge to the contrary in this
Lesse, with Landlord’s prier written consent and subject to all spplicable provisions of this Lease and Applicable Law,
Tenant may, at Tenant's sole cost and expense, install Commumications Equipment on the reoftop 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
losiness from the Property (“Temant’s Communications Equipment™). Tenant's Commmmications Equipment shall
remain the property of Tensnt or its confractor. Tensnt 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 Tensnt and its contractors
reasonable 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 building and the Building sre not dismrbed thereby and Tenant complies with Secgog 607 of this Lease. Temant
shall defend . indemmify and hold harmless Landlord (and Landlord’s members managers, parmers, 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: (including reasomable
attormeys” ﬁE}mmgmﬂﬂfImﬂsmsﬂlhﬂmmgmMaﬂimvﬂume‘sﬁnmmm
Equipment. Tenant agrees 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 a Comnmmications A preement), the Building, the Property, or any of the systems on the building on the Property.
Tenant shall indemmify, defend and hold hermlesz Landlord {and Landlord's members, menagers, parmers, snd
sharsholders, as applicable, and the affilistes, employees, spents, and contractors of Landlord and its memhers, managers,
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pariners, and shareholders, as applicsble) from all expences, costs, damages, losses, claims or other expences and Lisbilities
arsing from swy such inferference. If such mferference gocurs, Tensnt aprees to suspend nse of Tenant's Compmomications

Equipment until the interference has been comected to the sole satisfection of Landlord  Tenant shall be responsible for all
costs associated with amy tests deemed necessary to resolve any and all interference cansed by Tenant's Commmnications
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 fo 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
pursnant to this Article shall be lawful and m compliance with all mles and regulstions of the Federal Commomications
Commission. Consistent with the terms of Secgiog §05 of this Lease, {a) Landlord shall have the right, in its sole
discretion, to determine the location of any visible Tenant’s Co ications Equip t 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
prior approval of the final installstion plans, provided that such installation plans do not inclode any roof penetrations.
Also, any roofiop instsllstion of Tenant's Commmmirations Equiprment shall be commenced and completed in foll and smmict
mhmm&ﬁmmmmmnmmmmkmﬂmﬂbylmﬂmdﬁnmnuﬂmﬂmgpﬂsm
roof penetrations, as set forth in Sectjog §.05 of this Lease, so as to presenve any applicable roof warmmanty., Fegardless of
any roof warranty or any repair oblizations of Landlord in this Lesse. Tenant shall be solaly responsible for the (a) repair of
any leaks or other damage to the roof membrane resulting from the installation of any Tensnt’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 nunder this Atticle shall survive the expiration or earlier termination of this Lease.

ARTICLE SIXTEEN MISCELLANEOUS FROVISIONS

Section 16.01  Nes-Discrimination Tensnt promises, and it is a condition to the contimnsnce of this Leasa,
that there will be no discrimmation sgsinct 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 nsed in this Lesse, the term “Landlord™ means only the owrent owner or owners of the fee
title to the Property or the lessshold estate under 3 ground lease of the Property at the fime in guestion. Each Landlord is
obligated to perform the oblizations of Landlord under 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 transfer. However, each Landlord shall deliver to its ransferee all
fumds that Tenant previously paid if such fimds have not yet been spplied under 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 ground lessor, mortpapes or beneficiary under sny deed of trust encumbering the
Property whose name and address have been furnished to Tenant in writing. Landlord shall not be in default 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 requires more than thirty (340)
days to cure, Landlord shall not be in defanlt if such core is commenced within such thirty (30)-day period and thereafier
diligently pursued to completion

{cy HNotwithstanding any term or provision hetein 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, snd neither
Landlord nor its parmers, members, managers, shareholders, officers or other principals shall have any personal Hability
under this [ease.

() Tenant shall have no right to terminate this Lease based on an uncured 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 acioal, compensatory damages for bresch of contract based oo amy such
uncured default of Landlord, but not otheraise. Consistent with Secfion 1008 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 unressonsbly withhold any consent or approval, Tensnt shall not be enfitled fo make any claim for, snd Tenant
hereby expressly waives, amy claim for damapes, it being acknowledped and agreed that Tenant's sole right and exclusive
remedy therefor shall 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 is illegal or imenforceable 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 a part of the terms or provisions of this Lease. Unless the context clearly requites otherwise,
(i) the phmral and singulst mombers will each be deemed to inchide 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 dispuie between Landlord and Tenant over the interpretation of this Lease, both parties shall be deemed to have
been the drafter of this Lease, and any Applicable Law that states that contracts are 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
sgents, employees, comiractors, imwitees, successors of others nsing the Property with Tensnt's express or immphied
permission.

Section 16.05  Incorperation of Prior Apreements; Modifications. This Lease is the only sgreement
between the patties pertsining to the lease of the Property snd no other agresments are effective. All smendments to this
Lease shall be in writing and sipned by all parfies. Any other attempéed amendment shall be void  All attached exhibitc are
hereby exprescly incorporated imto this Lease by this reference.

Section 160§  Notices. All notices, demsnds, statements or comnmmications {collectively, “Notices™) given or
required to be given by either party to the other hereunder shall be in writing, shall be sent by United States certified or
registered mail postage prepaid, retom receipt requested  mationally-recopnized commercial overmight courier, or daliverad
persomally (i) fo Tensnt at the sppropriate address set forth in Secfjog 103 above except that upon Tenant's taking
passession of the Property, the Property shall be Tenant's addres: for notice purposes, or (if) to Landlord st the addreszes
set forth in Seciion 102 sbove Landlord snd Tenswt shall have the right to change its respective Notice 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 Seciiop 1606 or upon the date delivery is made, if delivered by sn approved courier {as provided above)
of personally delivered Consistent with the provisions of Section 16.02(b) above, 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
underiying lessor written notice of amy defsolt by Landlord under the terms of this Lesce by registered or certified mail or
by use of 3 nationslly-recopnized commercial overnight courier, and soch lender or ground or underfying lessor shall be
ziven the same opportmity to cure such defanlt as is provided Landlord under this Lease (umless 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 available to Tenant. Motices required hereunder may be given by either an agent or sttormey acting
on behalf of Landlord or Tensmt

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 sy 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 or covensant contained herein  Landlord’s scceptance of the payment of rent {or portions thereof) or amy other
payments hereunder after the ccowrence 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 and agrees that Landlord’s acceptance of a partial rent
payment shall not, under any ciroumstances (whether or not such partial payment is accompanied by 3 specisl endoTsement
or other statement) constitmte an sccord and satisfaction.  Landlord will accept the check (or other payment means) for
payment withont prejudice to Landlord’s right to recover the balance of such rent 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
defmmlt shall not be deemed or construed to constitute 3 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
pertaiming to this Lesse. Either Landlord or Tensnt may require that 8 “Short Form™ or memorandum of this Lease
exeruted 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 rizhts or interests of Tenant's snocessor are acquired in accordance with the terms of this Lease.  The laws of the State
in which the Property is located shall povem 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 State 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 frther 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 snd
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 commencement of amy such action

In the imterest of obtaining a speedier and less costly adjmdication of any dispute, Landlord amd Temamt
hereby kmowingly, infentionally, amd irrevocably waive the right to trial by jury in any legal action, procesdimg,
claim, or connterclsim bronght by either of them against the other on all matters arking ont of or related to this
Lease or the use and ocrapancy of the Property.

Section 16,10  Corporate Anthority; Partmership Anthority; LI.C Anthority. If Tensnt is a corporaton,
earh person sigming this Lease on behalf of Tenant represents and wearmants that he has foll 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 resolation of Tenant’s Board of Directors sutherizing the execution of this Lease or other evidence of such
anthority reasonably acceptable to Landlord If Tenant is a parmership, each person or entity signing this Lease 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 (30) 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 anhorizing the expoation of this Lease, or other evidence of such suthority reasonably
acceptable to Landlord.

Section 16.11  Jeint amd Several Liability. All parties sizping this Lease as Tenant shall be jointly and
severally liable for all oblizations of Tenant

Section 16,12  Force Majemre. A “Force Majenre™ event shall ocour if Landlord or Tensnt cannot perfirm
amy of its obligations due to events beyond such party’s control (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 zre not limited to, acts of God, war, civil commotion, termorist 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 Iease to a Force Majeure event shall create any inference that the terms of this Section 16.12 do not apply
with equal force in the sheence of such an express reference.

Section 16.13  Counterparts. This Lesse may be exeoated in counterparts snd when all coumterpart
documents are executed, the counterparts shall constitate a single binding insoument. Beceipt of fcsimile signamres
(regardless of the means of mTansmission whether by PDF or other formar) shall be as binding on the parties a5 an origimnal
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 principal 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 Rent nor any act of the parties hereto shall be deemed to creste amy relationship between Landlord and Tenant other than
the relationship of landlord snd tenant

Section 16.15 No Warranty. In emecuting amd delivering this Lease, Tensnt has oot relied oo amy
representation, inchuding, but not limited to, amy representation whatsoever as to the amount of any item comprising
Additionsl Rent or the amount of the Additonal Bent in the agpresate or that Landlord is firmishing the zame 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 and 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 night of occupancy of the Property after amy termination of this Lease

Section 16.17 Indepemdent Covemamts. This Lease shall be construed as though the covenants 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 statuie or other law to the contrary and agyees that if Landlord fails to perform
its obligations set forth herein Tenant shall not be entitled fo mske any repairs or perform amy acts herennder at Landbord'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
proprietary 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
attmeys, 35 applicsble, from disclosing the terms of this Tesce to amy other persom withowt Landlord’s prior written
consent, except to any sccountants of Tenant in comnection with the preparation of Tensnt’s financial statements or tax
retumns, fo 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 disclosme is required in connection with any action browght to enforce this Lease; provided, however, that
Tenant shall inform such persons of the confidentislity of the terms of this Lease and shall obtain their azzeement o abide
by the confidentiality provisions of this Section prior to such disclosure In the event Tenant is required o disclose this
Lease or any terms thereof to povernmental sgencies pursuant to Applicable Law, Tensnt shall prior to making such
disclosure, submit 3 written request to the spplicsble muthorities that thic Lease be exempt from such disclosure
requitements and take other actions reasonsbly necessary to avoid such disclosure.  Tenant shall provide 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 status 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 purpeses 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 Representations and Warranties. Tenant warrants and reprecents to Landlord as
follorwrs, each of which is material and beinz relied upon by Landlord:

(=) Tenant and all persons and entities (i) owning (directly or indirectly) an ownership interest in
Tenant, (i} whom or which are an sssignee of Tensmt's interest in this Lease: or (1) 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
restricted from doing business under regulations of the Office of Foreign Assets 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 statube, 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
zovermmental action: (¥) are not, and shall not become, & person or entity with whom Landlord is resticted from doing
bosiness under the Internstions]l Money Lamdering Abstement snd Finamcisl Anfi-Termomsm 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.
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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 organizstion, snd is qualified to do business in the Stwte in which the Property is located, and the
persons execting 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, suthority and lezal 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 involuontary petition by any creditors, (3) suffered the appointment of a8
receiver to take possession of all or substantially all of its assets, () 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 asbove representstions and warranfies are true as of the date of this Lease, and acknowdedzes
and agress that they (and any other representations and warranties of Tenant contsined in this Lease) shall sorvive the
expiration or earlier termimation of this Lease

Section 16.21  Hedirs and Smccessors. The covenants and apreements of this Lesse shall be binding upon the
heirs, legal representatives, successors and permitted assigns of the parties hereo.

Section 1622  Reservations. Landlord reserves to itself the right to grant from time to time, withowt the
consent or joinder of Tenant, such easements. rights and dedications that Landlord deems necessary, and o camse the
recordation of parcel maps (or eguivalent) and resmictions, so bong s such easements, rights dedications, maps snd
restrictions do not mreasonably interfere 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, concwrently with Tensnt's execuotion and delivery of this Lesse a Guaranty (the “Guaranty™) in the form
atached hereto as Exhibit *“D” which Guaranty shall be fully execned 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
Lease obligation that is safisfied by partial payment by Tensnt and Tenant herebry expressly waives amy and all bensfits
under sy 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 mot increase Tenant's oblizations in any material way (the performance of ministerial acts shall not be
deemed material) and do not have 3 materially adverse effect on Tenant’s comduct of business fom the Property, Tensmt
aprees that the Lease shall be subject and subordinste to the Declarstion smd further aprees to execme a recordable
instrurment (prepared by Landlord at its sole cost and expense) in order to evidence such subordination

ARTICLE EIGHTEEN NO OFTION OR OFFER

THE SUBMISSION OF THIS LEASE BY LANDLORD, IT5 AGENT OF REFRESENTATIVE FOR
EXAMIMATION OF. EXECUTION BY TEMANT DOES WOT CONSTITUTE AN OPTION OR 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 AMD 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.
NEITHEE. PARTY SHALL HAVE ANY OBLIGATION TO CONTINUE DISCUSSIONS OF. WEGOTIATIONS 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 20 MATESTIC MESA PARTHNERS, LLC,
at : a Delaware limited lishility compamy
By: Majestic Realty Co.,
a California corporation,
Manager's Agpnt
By,
Mame:
Tis:
By
Mame:
Tis:
TEMAMNT:
g 2/12/2020 2020 ATLIS MOTOR VEHICLES INC.,
at 7259 East Posada Ave, Mesa, AF a Delaware corporation
85212 — Tiwis? [
By: Mart Haprift
Printed Namer — Mark Hanchett
Iis: CED
Enétustrial Laase v6METRE03450-002 1528 North Higloy Road, Suite __, Maca, A
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ESOIEIT B
HATARDOUS MATERTALS

To be attached by Tensnt prior to execution, purswant to Sectom 5032 of this Tesse and in the shsence of such
attachment Tensnt acknowledges that Landlord shall not have appreved Tenant’s imroduction of amy Hazardous Material

to the Property.
Endustrial Lease v MENKE 134 50-002 1528 North Higley Road, Suite __, Masa, AT
Fobruary 12, 2020 [A MWID!.VEEICLESM]
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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 3t of the day of 20 by znd berwesn a
(“Landlord™), and .3 (“Tenant™). Landlord snd Tensnt agres as
follows:

I Landlord and Tensnt have entered into a Standard Indusirial Fesl Estate Lease dated . |
(the “Lease™), in which Landlord leased to Tenant and Tenant lessed from Landlord certsin described premvses located at

(the “Property).

x 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 Lesse Commencement Date; and

b 20 isthe Lease Expiration Diate.
3 Tenant confirms that-

a It has accepted possession of the Property as provided in the Lease;

b The Lease has not been modified altered or amended. except a5 provided in this Confirmation and s
follows: ;amd

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;, Tis;,

Industrial Lease v MEDLH03450-042 1528 North Higley Road, Suite |, Masa, AT
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EXHIBIT D

GUARANTY OF LEASE

THIS GUARANTY OF LEASE (this “Guaranty™) is made as of February 12 2020, by MINQ
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 info that certain Standard Industnal Real Estate Lease (the “Lease”) dated February 12, 2020
concermng that approcamately 42 828 rentable square foot portion (known as 1828 North Higley Foad, Sute
. Mesa, Anzona) of that approsamately 85,554 square foot bulding located at the NWWC E. Higley Foad &
Ingram Street, Masa Anrona (“Property™);

WHEFREAS, 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,
uncondihonally and urevecably puarantees the prompt payment by Tenant of all renfals and all other sums
pavable by Tenant under said Lease and the faithful and prompt performance by Tenant of each and every one
of the terms, conditions and covenants of sad Leass to be kept and performed by Tenant, and fiwther agrees as
follows:

L. It 15 specfically agreed and understood that the terms, covenants and condihons of the Lease
may be altered, affected, modified, amended, comprommsed, 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 nobice 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 limfation, Tenant) or any other guarantor, inclndme without Limfahon, 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 mn cash apd until all other obhgations to Landlord have been satisfied, and shall not be reduced
by virtue of any payment by Tenant of any amouwnt due under the Lease. If all or any porton of Tenants
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) 15 avoided or recovered duectly or mdwectly from Landlord as a preference, frandulent transfer
or otherwise.

4 Guarantor warrants and represents to Landlord that Guarantor now has and will conhinue 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 1ts ability to pay and perform the obhigations owed to
Landlord under the Lease. Guarantor fimther warrants and represents that Guarantor has reviewed and approved

Industrial Lease v MEDLH03450-042 1528 North Higley Road, Suite |, Masa, AT
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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. 5o long as any of Guarantor's oblizations hereunder remams
unsatisfied or owmg to Landlord, Guarantor shall keep folly informed 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 obhigation of Tenant
under the Lease, Guarantor shall and will forthwith 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 defanlt and perform such obligations of Tenant.

6. The habihty of Guarantor vnder this Guaranty 15 a puaranty of payment and performance and
not of collechbility, and 15 pot condiboned or conbngent upon the pemuneness, vahdity, regulanty or
enforceability of the Tease or the pursuit by Landlord of any remedies which 1t now has or may hereafter have
with respect thereto, at law, in equity or othermnse.

T Guarantor hereby waives and agrees not to assert or take advantage of to the extent parmtted by
law: {1} all nofices to Guarantor, to Tenant, or to any other person, inchodimg, but not Lirmted to, notices of the
acceptance of this Guaranty or the creation, renewal, extension, assipnment, modification or accraal 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 claim which Tenant may
allege apamst Landlord with respect thereto. Moreover, Guarantor agrees that Guarantor's obligations shall not
be affected by any corcumstances which constifute a legal or equmtable discharpe of a guarantor or surety.

HE Guarantor agress that Landlord may enforce this Guaranty without the necessity of procesding
against Tenant or any other guarantor. Guarantor hereby waives the nght to require Landlord to proceed agamst
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 night.

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 portion of Tenant's obhigations under the Lease that is
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 i full and all other ohligafions 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 conmbuhion Guarantor may hawve against any other puarantor shall be jumor and subordinate to anmy
nghts Landlord may have against such ether guarantor.

Industrial Lease v MEDLH03450-042 1528 North Higley Road, Suite |, Masa, AT
Fobruary 12, 2020 [ATLE MOTOE VEHICLES INC.]
D-2




DocuSign Envelope 10; AFS4TIRE-FIE0-4617-8A8T-0DS589A8A3R1

(3] The cblizgations of Guarantor under this Guaranty shall not be altered lhomited or
affected by amy case, vohmtary or mvoluntary, imvohing the bankropicy, mschency, recervership,
reargamzation, liqudation or arrangement of Tenant or any defense which Tenant may have by reason of order,
decree or decision of any court or adoumistrative body resulting from any such case. Landlord shall have the sole
nght to accept or reject any plan on behalf of Guarantor propesed 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 acknowladges and agrees that any payment which acerues with respect to Tenant's obligahons under
the Lease {mcluding, without limitation, the payment of rent) after the commencement of any such proceeding
{or, ﬁmsﬂmﬂmmhmhmﬁhwbymnfﬂu ommencement of such
proceeding, 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 determmmed wathout regard to amy rule or law or order which may reheve Tenant of amy of its
obligahions umder the Lease. Guarantor hereby permits any trustee in bankrupicy, receiver, debfor-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 1s commenced. Guarantor hereby assigns
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 similar person by way of dividend adequate protection
payment or otherwize.

10 Any notice, statement, demand, consent, approval or other commmcaton 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 wmiting (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
umless 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 giving notice as provided above, esther
party may desipnate a different address for notices, statements, demands, consents, approvals or other
communications intended for it.

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 Nerth
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, permat, approval or authonizahion of exemphon by, notice 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 obligations
requred herennder. This Guaranty bas 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, judzment, award or decree of any court,
Indusirial Lease v MENkh 03430002 1528 North Higley Road, Suite |, Masa, AT
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arbtrator or governmental authority binding on Guarantor, or of any mortgage, indenture, 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 pmsuant 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 dehver estoppel statements, as theremn
provided, shall be deemed to also requre the Guarantor hereunder o 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 imre to the benefit of and shall be enforceable by
Landlord, 1ts successors, endorsees and assigns. Any mamed person executng 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 include the ploral, and the masculine shall

14. The term “Landlord” whenever used bherein 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 interest 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 oblizations 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,
trustes, assipnes 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 swecessor to the interests of
said Tenant, assignee or sublessee of such Lease or any part thereof, 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 obligated to pay all charges, costs and expenses (includimg, without linstation, reasonable
attornevs' fees) mowred by Landlord, whether or not any achion or proceeding 1= commenced regarding such
dispute and whether or not such litigation i= prosecuted to judpment.

17. This Guaranty shall be governed by and construed m accordance with the laws of Anzona and
in a case mvolving diversity of ciizenchip, shall be hitigated in and subject to the jurisdiction 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 junsdiction, such
illegality or mvahdity shall not affect the balance of the terms and provisions hereof, which terms and provisions
shall remain binding and enforceabla.

19. This Guaranty may be executed in any oumber of counterparts each of which shall be deemed
an ongnal and all of whach shall constitute one and the same Guaranty with the same effect as 1f all parhes had
signed the same signature page. Any signature page of this Guaranty may be detached from any counterpart of
this Guaranty and re-attached fo any other counterpart of this Guaranty identical i form hereto but having
attached to i one or more addibonal siEnature pages.

Industrial Lease v MEDLH03450-042 1528 North Higley Road, 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 mach 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.

] This Guaranty shall constiute the enfive agreement between each Guarantor and the Landlord
with respect to the subject matter hereof No provision of thes Guaranty or nght of Landlord herennder may be
warved nor may Guarantor be released from any obligaton hereunder except by a wnting duly executed by an
authorized officer, director or trustee of Landlord.

n The halhty of Guarantor and all nghts, powers and remedies of Landlord hereunder and under
any other agreement now or at any tme 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 WHERECF, Guarantor has executed this Guaranty as of the day and year first above
wmntten.

NING GLOEAL, LLC,

Pxccated on 2/12/2920  aonn a California limited liability company
) &
Bra:m B '- A% Uday ||JI T | LY
N
Tts: President
Eodustrial Lease w6 MET KR G3450-002 i o i
February 12, 2020 [ATLE MOTOR VERICLES D4C.]

D35




Exhibit 1A-9

ATLIS MOTOR VEHICLES, INC.

Audited Financial Statements For The Years Ended December 31, 2019 and 2018
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\Y/r-Jason M. Tyra

Independent Auditor's Report

To Management
Atlis Motor Vehicles, Inc.
Mesa, AZ

We have audited the accompanying balance sheets of Atis Motor Vehidles, Inc. as of December 31, 2018 and 20159
and the related Income Statement, Statement of Changes in Shareholders’ Equity, 5tatement of Cash Flows for the
years then ended, and the related notes to the financial statements.

Monagement's Responsibility for the Financial Stotements

Management is responsible for the preparation and fair presentation of these financial statements in accordance
with accounting principles generally accepted in the United States of America; this includes the design, implemen-
tation, and maintenance of internal control relevant to the preparation and fair presentation of financial state-
ments that are free from material misstatement whether due to fraud or error.

Auvdrtor’s Responsibility

Owr responsibility is to express an opinion on these financial statements based on our audit. We conducted our
audit in acoordance with auditing standards generally accepted in the United States of America. Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements
are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the finan-
cial statements. The procedures selacted depend on the auditor's judgment, including assessment of the rsks of
material misstatement of the financal statements, whether due to fraud or ermor. In making those risk assess-
ments, the auditor considers imternal control relevant to the entity’s preparation and fair presentation of the finan-
dial statements in order to design audit procedures that are appropriate in the droumstances, but not for the pur-
pose of expressing an opinicn on the effectiveness of the entity's internal control. Accordingly, we express no such
opinion. An audit also indudes evaluating the appropriateness of accounting policies used and the reasonableness
of significant accounting estimates made by management, as well as evaluating the overall presentation of the fi-
nancial statements.

We believe that the audit evidence we have cbtained is sufficient and appropriste to provide a basis for our
audit opinion.

Opinion

I our opinion, the financial statements referred to above present fairly, in all material respects, the financial
position of Atlis Motor Vehicles, Inc. as of December 31, 20193 and 2018, and the results of its operations and its
cash flows for the year then ended in accordance with accounting principles generally accepted in the United States
of America.

1700 Pacific Avenue, Suite 4710
Caflas, TE 73201

[F] 972-201-9008

[F* 572-201 -S008
infogityracpa.com




Gaing Concern

The accompanying financial statements have been prepared assuming that the Company will continue as a going con-
cemn. As discussed in Note B, certain conditions raise an uncertainty about the Company's ability to continue as a going
concerm. Management's plans in regard to these matters are also described im Mote B. The accompanying finandal
statements do not indude any adjustments that might result from the outcome of this uncertainty. Our conclusion is
not modified with respect to this matter.

L

f'_,-;r// '; /J,-

Jasonm M. Tyra, CPA, PLLC
Dallas, TX
April 21, 2020

1700 Pacific Avenue, Suite 8750
Caflas, TE 73201

[F] 972-201-9008

[F* 572-201 -S008
infogityracpa.com




ATLIS MOTOR VEHICLES, INC.
INCOME STATEMENT
FOR THE YEARS ENDED DECEMBER 31, 2019 AND 2018

2013 Frilik:}
Operating Income
Sales 5 2287 5 -
Cost of Goods Sold 2,275
Gross Profit 12 -
Dperating Expense
Awarded 5tock Compensation Expense 1,638 568 -
Salaries 182,176 209,595
Legal & Professional 89,159 77,806
General & Administrative 85,021 30,340
Research & Development 50,428 106,720
Advertising 34141 147,355
Payroll Taxes 14,486 14,563
Depreciation 4130 4130
Rent 630 -
2,162,738 £50,508
Net Income from Operations {2,162, 727) (590,508)
Other Income [Expense)
Interest Expense [6,215) [5,354)
Net Income T |2,166,946) 5 [595,062)
MNet Loss Per Share 5 (0.14) 3% (0.05)

Audited- See accompanying notes. F.4




ATLIS MOTOR VEHICLES, INC.
BALANCE SHEET
DECEMEER 31, 2019 AND 2018

2019 2018
ASSETS
CURRENT ASSETS
Cash s 5074 5 {1,500}
TOTAL CURRENT ASSETS 5,074 [1,500)
NON-CURRENT ASSETS
Fined Assets 20,648 20,648
Accumulated Depreciation {8,260) {4,130)
TOTAL NON-CURRENT ASSETS 12 388 15,518
TOTAL ASSETS 17,462 15,018
LIABILITIES AND SHAREHOLDERS' EQUITY
CURRENT LIABILITIES
Accounts Payable - 2588
Accrued Taxes Payable 32,545 41,531
TOTAL CURRENT LIABILITIES 32,545 44 519
NON-CURRENT LIABILITIES
Related Party Loan 10,483 24124
Loans Payable 7,737 41,174
TOTAL LIABILITIES 50,765 108,817
SHAREHOLDERS' EQUITY
Common Stock (17,857,143 shares authorized; 1,585 1,209
16,055,117 issued; 50.0001 par value)
Additional Paid Im Capital - Awarded 5tock Compensation 1,698 568 -
Additional Paid in Capital 1,081,529 550,435
Retained Earnings {Deficit) (2,815 383) (646,443
TOTAL SHAREHOLDERS' EQUITY (33,303) {94,793)
TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY S 17462 5 15,018

Audited- See accompanying notes. 1




ATLIS MOTOR VEHICLES, INC.
STATEMENT OF CASH FLOWS
FOR THE YEARS ENDED DECEMBER 31, 2019 AND 2018

Pk 2018
Cash Flows From Dperating Activities
Net Income (Loss) For The Period S (2,1685946) 5 ([595,862)
Change in Accrued Payroll Tax Payable (2,987) 41,531
Change in Accounts Payable (2,988) 2,388
Change in Payroll Comections 11 -
Deprecation 4,130 4130
Met Cash Flows From Operating Activities {2,176,780) (547,214
Cash Flows From Investing Activities
Purchase of Fixed Assets - (20,548)
Met Cash Flows From Investing Activities - (20,648)
Cash Flows From Financing Activities
Payment toward Related Party Loan (13,641) (27,958)
Payment toward Loan Payable (33,452) 41,174
Issuance of Common Stock 380 1,208
Increase in Additional Paid In Capital 531,494 550,435
Issuance of Awarded Stock Compensation 1,698 563 -
MNet Cash Flows From Financing Activities 2,183 345 Ced, 861
Cash at Beginning of Period (1,500) 1,500
Net Increase [Decrease) In Cash 6,569 3.001)
Cash at End of Period 5 5073 % 1,500)

Audited- See accompanying notes. 3




ATLIS MOTOR VEHICLES, INC.
STATEMENT OF CHANGES IN SHAREHOLDERS' EQUITY
FOR THE YEARS ENDED DECEMBER 31, 2019 AND 2018

Common Stock Additional Paid Retained Earnings Total Stockholders'
Number Amount In Capital Equity
Balance at December 31, 2017 10,000,000 1000 5 - 5 [50581) S (45,581
Issuance of Stock 2,086,264 208 550,435 560,643
Met Income [595,862) [595,862)
Balance at December 31, 2018 12 086,264 5 1208 5 550,435 & 646.443) 5 (94 801)
Issuance of Common Stock 1,805,576 181 531454 531,675
Issuance of Awarded Common Stock 1,996,674 200 200
Awarded Stock Compensation 1,658 568 1,698,568
Net Income (2,168,5945) (2,168,545)
Balance at December 31, 2019 15888514 5 1588 S 2780457 5 [2,815,383) 5 [33,305]

Audited- See accomMpanying notes.




ATLIS MOTOR VEHICLES, INC.
MNOTES TO FINAMCIAL STATEMENTS [AUDITED)
DECEMEER 31, 2019 AND 2018

NOTE A- ORGANEZATION AND NATURE OF ACTIVITIES

Atlis Motor Vehicles, Inc. (“the Company”] is a corporation organized under the laws of Delaware and
domiciled in Arizona. The Company intends to develop and manufacture electric vehicdes and other energy
sustainable products.

MOTE B- GOING COMCERN MATTERS

The financial statements have been prepared on the going concemn basis, which assumes that the
Company will continue in operation for the foresesable future. However, management has identified the
following conditions and events that created an uncertainty about the ability of the Company to continue
as a going concern. The company sustained net losses of 32,168,946 in 2019 and $595,862 in and had no
cash available as of December 31, 2018,

The following describes management's plans that are intended to mitigate the conditions and events that
raise substantial doubt about the Company's ability to continue as a going concemn. The Company plans
to raise additional funds to meet obligations and further operations through a Reg A+ campaign. The
Compamy's ability to meet its obligations as they become due is dependent upon the suocess of
management's plans, as described above.

These conditions and events create an uncertainty about the ability of the Company to continue as a going
concern through April 21, 2021 (one year after the date that the finandal statements are available to be
issued). The financial statements do not indude any adjustments that might be necessary should the
Company be unable to continue as a going concem.

NOTE C- SUMMARY OF SIGMIFICANT ACCOUNTING POLICIES
Basis of Presentation

The accompanying financial statements have been prepared in accordance with accounting principles
genarally accepted in the United States of America ("US GAAP™). The Company’s fiscal year runs through
December 31.

Significant Risks and Uncertainties

The Company is subject to customary risks and uncertainties associated with development of new
technology including, but not limited to, the need for protection of proprietary technology, dependence
on key personnel, costs of services provided by third parties, passing regulatory testing, meeting
manufacturing and environmental requirements, the need to obtain additional financing, and limited
operating histony.

The Company currently has no developed products for commercdialization and there can be no assurance
that the Company’s research and development will be successfully commercialized. Developing and
commercializing a product requires significant capital, and based on the current operating plan, the




ATLIS MOTOR VEHICLES, INC.
MNOTES TO FINAMCIAL STATEMENTS (AUDITED] (CONTINUED)

Company expects to continue to incur operating losses as well as cash outflows from operations in the
near term.

Use of Estimates

The preparation of financial statements in conformity with GAAP requires management to make estimates
and assumptions that affect the reported amounts of assets and liabilities and disdosure of contingent
assets and liabilities at the date of the financial statements and the reported amounts of revenueas and
expenses during the reporting period. Actual results could differ from those estimates.

Cash and Cash Equivalents

Cash and @sh equivalents include all cash balances, and highly liquid investments with maturities of three
momnths or less when purchased.

Stockholders’ Equity

Dwring 2019 and 2018, the company issued 3,802,250 and 2,086,264 shares of common stock at par value
50.0001, respectively.

Fixed Assets

The Company capitalizes assets with an expected useful life of one year or more, and an original purchase
price of 51,000 or more. Depreciation is calculated on a straight-line basis over management’s estimate
of each asset's useful life.

Revenues

Revenue is recognized when control of the promised goods or services is transferred to customers, in an
amount that reflects the consideration the Company expects to be entitled to in exchange for those
goods or services.

Current revenue is eamed by the sale of small merchandise.

Advertising

The Company records advertising expenses in the year incurred.

Accrued Taxes Payable

During 2019 the company accrued 532,545 in payroll taxes payable.

Rent

The company leases a storage space on @ month-to-month basis.




ATLIS MOTOR VEHICLES, INC.
MNOTES TO FINAMCIAL STATEMENTS (AUDITED] (CONTINUED)

Income Taxes

The Company applies ASC 740 Income Taxes ["ASC 7407). Deferred income taxes are recognized for the
tax consequences in future years of differences between the tax bases of assets and liabilities and their
financial statement reported amounts at each pericd end, based on enacted tax laws and statutory tax
rates applicable to the periods in which the differences are expected to affect taxable income. Valuation
allowances are established, when necessary, to reduce deferred tax assets to the amount expected to be
realized. The provision for income taxes represents the tax expense for the period, if amy and the change
during the period in deferred tax assets and liabilities. ASC 740 also provides criteria for the recognition,
measurement, presentation and disclosure of uncertain tax positions. A tax benefit from an wncertain
position is recognized only if it is “more likely than not” that the position is sustainable upon examination
by the relevant taxing authority based on its technical merit.

The Company is subject to tax filing requirements as a corporation in the federal jurisdiction of the United
States. The Company sustained net operating losses during fiscal years 2019 and 2018. Net operating
losses will be camried forward to reduce taxable income in future years. Due to management's uncertainty
as to the timing and valuation of any benefits associated with the net operating loss carmyforwards, the
Company has elected to recognize an allowance to account for them in the financial statements, but has
fully reserved it. Under current law, net operating losses may be carried forward indefinitely.

The Company is subject to franchise and income tax filing requirements in the State of Delaware and
Arizona.

Recenthy A ed Accounting Pronouncements

From time to time, new accounting proncuncements are issued by the Financial Accounting Standards
Board, or FASB, or other standard setting bodies and adopted by the Company as of the specified effective
date. Unless otherwise discussed, the Company believes that the impact of recently issued standards that
are not yet effective will not have a material impact on its financial position or results of operations upon

adoption.

In November 2015, the FASE issued ASU [Accounting Standards Update] 2015-17, Baolance Sheet
Classification of Deferred Taoxes, or ASU 2015-17. The guidance requires that all deferred tax assets and
liabilities, along with any related valuation allowance, be dassified as nonourrent on the balance sheet.
For all entities other than public business entities, the guidance becomes effective for financial statements
issued for annual periods beginning after December 15, 2017, and interim periods within annual periods
beginning after December 15, 2018, Early adoption is permitted for all entities as of the beginning of an
imterim or annual reporting period. The adoption of ASU 2015-17 had no material impact on the
Company's financial statements and related disclosures.

In November 2016, the FASB issued ASU 2016-18, Stotement of Cash Flows {Topic 230), Restricted Cash,
or ASU 2016-18. The amendments of ASU 2016-18 were issued to address the diversity in dassification
and presentation of changes in restricted cash and restricted cash equivalents on the statement of cash
flows which is currently not addressed under Topic 230. ASU 2016-18 would require an entity to include
amounts generally described as restricted cash and restricted cash equivalents with cash and cash
eqguivalents when reconciling the beginning of period and end of period total amounts on the statement
of cash flows. This guidance is effective for annual reporting periods, and interim periods within those
years, beginning after December 15, 2018 for non-public entities. Early adoption is permitted, and the
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standard must be applied retrospectively. The adoption of ASU 2016-18 had no material impact on the
Company's financial statements and related disclosures.

In May 2014, the FASBE issued ASU, 2014-09—Revenue from Controces with Customers (Topic 606), or ASU
2014-09, and further updated through ASU 2016-12, or ASU 2016-12, which amends the existing
accounting standards for revenue recognition. ASU 2014-09 is based on principles that govern the
recognition of revenue at an amount to which an entity expects to be entitled to when products are
transferred to customers. This guidance is effective for annual reporting periods, and intenim periods
within those years, beginning December 15, 2018 for non-public entities. The new revenue standard may
be applied retrospectively to each prior period presented or retrospectively with the cumulative effect
recognized as of the date of adoption. The adoption of ASU 2014-09 had no material impact on the
Company's financial statements and related disclosures.

In February 2016, the FASE issued ASU 2016-02, Leases (Topic 842}, or ASU 2016-02, which supersedes
the guidance in ASC 840, Legses. The new standard requires lessees to apply a dual approach, dassifying
leases as either finance or operating leases based on the principle of whether or not the lease is effectively
a financed purchase by the lessee. This classification will determine whether lease expense is recognized
based on an effective interest method or on a straight-line basis over the term of the lease. A lessee is
also required to record a right-of-use asset and a lease liability for all leases with a term of greater than
12 months regardless of their classification. Leases with a term of 12 months or less will be accounted for
similar to existing guidance for operating leases today. This puidance is effective for annual reporting
periods beginning after December 15, 2019 for non-public entities. The adoption of ASU 2016-02 had no
material impact on the Company’s financial statements and related disclosures.

Im March 2016, the FASB issued ASU 2016-03, Improvements to Employee Shore-bosed Payment
Accounting, or ASU 2016-09. ASU 2016-09 simplifies several aspects of the accounting for share-based
payment transactions, induding the income tax consequences, classification of awards as either equity or
liabilities, and dassification on the statement of cash flows. Some of the areas of simplifiation apply only
to non-public companies. This guidance was effective on December 31, 2016 for public entities. For
entities other than public business entities, the amendments are effective for annual periods beginning
after December 15, 2017, and imterim periods within annual periods beginning after December 15, 2018,
Early adoption is permitted for an entity in any interim or annual peried for which finandal statements
have not been issusd or made available for issuance. An entity that elects early adoption must adopt all
amendments in the same period. The adoption of ASU 2016-09 had no material impact on the Company's
financial statements and related disclosures.

In May 2017, the FASE issued ASU 2017-09, Compensation—5Stock Compensation (Topic 718): Scope of
Modification Accounting, or ASU 2017-0%, which clarifies when to acoount for a change to the terms or
conditions of a share-based payment award as a modification. Under the new guidance, modification
accounting is required only if the fair value, the vesting conditions, or the dassification of the award (as
equity or liability} changes as a result of the change in terms or conditions. This guidance is effective for
annual reporting perieds, and interim pericds within those years, beginning after December 15, 2017, for
both public entities and non-public entities. Eardy adoption is permitted. The adoption of ASU 2017-09
had no material impact on the Company's financial statements and related disclosures.
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MOTE D- EQUITY

The Company has authorized the issuance of up to 17,857,143 shares of 500001 par value Common Stock,
which is the Company's sole dlass of equity outstanding. Common shareholders have the right to vote
on certain items of Company business at the rate of one vote per share of stock.

Hetincome Per Share

Meteamings or loss per share is computed by dividing net income or loss by the weighted-average number
of common shares outstanding during the period, excluding shares subject to redemption or forfeiture.
The Company presents basic and diluted net earnings or loss per share. Diluted net earnings or loss per
share reflect the actual weighted average of common shares issued and owtstanding during the period,
adjusted for potentially dilutive securities outstanding. Potentially dilutive securities are exduded from
the computation of the diluted net loss per share if their inclusion would be anti-dilutive.

The Comipany recorded a net loss per share of 5.14 and 5.06 in the years ended December 31, 2019 and
2018, respectively. The Company had no potentially dilutive securities outstanding during 2015 or 2018.

MOTE E- EQUITY BASED COMPENSATION

The Company accounts for stock issued to employees under ASC 718 (Stock Compensation]. Under ASC
718, share-based compensation cost to employees is measured at the grant date, based on the estimated
fair value of the award, and is recognized as an item of expense ratably over the grantee’s requisite vesting
period.

The Company measures compensation expense for its non-employee stock-based compensation under
ASC 718 The fair value of the stock issued or committed to be issued is used to measure the transaction,
as this is more refiable than the fair value of the services received. The fair value is measured at the value
of the Company’s common stock on the date that the commitment for perfformance by the counterparty
has been reached or the counterparty’s performance is complete. The fair value of the stock is charged
directly to expense and credited to additional paid-in capital.

The Company does not have a formal equity compensation program. Awards of equity are authorized on
a case by case basis by the Company's board of directors. During 2019, the Company granted 5,857,131
shares of stock to various advisors and employees. Shares granted as compensation have vesting periods
ranging from immediate to three years. As of December 31, 2019, the full balance of authorized, unissued
stock was available for distribution as compensation. The Company does not estimate future share
forfeitures because the board of directors believes that forfeitures of unvested shares of stodk are likely
to be infrequent and not reasonably estimable.

Total compensation costs for share based payment arrangements totaled 51,698,568 for 2019 The
Company uses an average of the terminal valuation based on a 5-year projection using price-per-earmings
ratio of 7.93 whidch is commonly used within the automotive industry. A summary of the Company’s stock
compensation activity is as follows:
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Welghted
Average
Grant Date Total Fair
Weighted Fair Value of Value of
Number of Average Fair Vested Vested
Stocks Value Shares Shares
Expired/Cancelled 0 a [ i
Outstanding at December 31, 2017 10,000,000 1 0.0001 5 0.0001 5 1,000
Granted = L £ 2
Exercised s - -
Expired/Cancelled - - - -
Outstanding at December 31, 2018 10000000 5 0.,0001 5 0.0001 5 1,000
Granted 5,857,151 & a9 3§ Q.29 1,698,565
Exercised = - - B
Expired/Cancelled . . . .
COutstanding at December 31, 2019 L A57,131 & 029 & 029 5 1698568
MOTE F- DEBT

In 2017, the company issued a note to a related party in exchange for cash for the purpose of funding
continuing operations (“the Related Party Mote Payable”]). The note does not accrue interest and is
payable at a future date to be determined by management. During 2015 and 2018, the Company
capitalized no interest related to the note.

Im 2018, the company issued a loan paysble in exchange for cash for the purpose of funding continuing
operations (“the Note Payable”). The note incurs an annual interest rate of 35 6% on any remaining
momnthly balance. This interest is paid each month on the remaining loan balance. Minimum monthly
payments are equal to 54,872,

NOTE G- FAIR VALUE MEASUREMENTS

Fair value is an exit price, representing the price that would be received to sell an asset or paid to transfer
a liability in an orderly transaction between market participants based on the highest and best use of the
asset or liability. As such, fair value is a market-based measurement that should be determined based on
assumptions that market participants would use in pricing an asset or liability. The Company uses
valuation technigues to measure fair value that maximize the use of observable inputs and minimize the
use of unobservable inputs. Thesze inputs are pricritized as follows:

Lewvel 1 - Observable inputs, such as quoted prices for identical assets or liabilities in active markets;
Lewel 2 - Inputs, other than the guoted prices in active markets, that are observable either directly or
indirectly, such as quoted prices for similar assets or liabilities, or market-cormoborated inputs; and
Lewel 3 - Unobservable inputs for which there is little or no market data which require the reporting entity
to develop its own assumptions about how market participants would price the assets or liabilities.

The valuation techniques that may be used to measure fair value are as follows:

10
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Muarket approoch - Uses prices and other relevant information generated by market transactions involving
identical or comparable assets or liabilities.

Income approach - Uses valuation techniques to convert future amounts to a single present amount based
on current market expectations about those future amounts, induding present value techniques, option-
pricing models, and excess earnings method.

Cost gpprooch - Based on the amount that currently would be reguired to replace the service capacity of
an asset (replacement cost).

MNOTE H- CONCENTRATIONS OF RISE
Fimancial instruments that potentially subject the Company to credit risk consist of cash and @sh

equivalents. The Company places its cash and cash equivalents with a limited number of high-guality
financizl institutions and at times may exceed the amount of insurance provided on such deposits.

MOTE |- SUBSEQUENT EVENTS

Management considered events subsequent to the end of the period but before April 21, 2021, the date
that the financial statements were available to be isswed.

11
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WCAZ Law, PLLC
Jordan Christensen, JD, MBA
2824 N. Power Rd. Ste. 113-253

Mesa, AZ 85215
Cell: (815) 751-0367
JChristensen@wcazlaw.com

Wednesday, August 12, 2020

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 offering circular concerning 3,033,981 Class A shares of common stock for Atlis Motor Vehicles, Inc, (“the
Company”) filed May 4, 2020, and as amended on June 5, June 26, July 15, and August 11 2020, 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 amendments, 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

Page1of1
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