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EXPION360 INC.
Up to 1,781,978 shares of Common Stock

This prospectus relates to the resale, from time to time, of up to 1,781,978 shares (the “Shares”) of common stock, par value $0.001 per share (“Common
Stock™), of Expion360 Inc. (the “Company,” “Expion360,” “we,” “us,” or “our”’) by Tumim Stone Capital, LLC (“Tumim”), or its permitted transferees or
other successors-in-interest (the “Offering”). The Shares may be issued pursuant to a common stock purchase agreement, dated December 27, 2023, that we
entered into with Tumim (the “Equity Line Purchase Agreement”). See the sections of this prospectus titled “The Equity Line Transaction” for a description
of the Equity Line Purchase Agreement and “Selling Stockholder” for additional information regarding Tumim.

Tumim, or its permitted transferees or other successors-in-interest, may offer and sell the Shares in a number of different ways and at varying prices,
including through public or private transactions at prevailing market prices, at prices related to prevailing market prices, or at privately negotiated prices.
We provide additional information about how Tumim may sell the Shares in the “Plan of Distribution” section on page 78 of this prospectus. Tumim is an
“underwriter” within the meaning of Section 2(a)(11) of the Securities Act of 1933, as amended (the “Securities Act”). Tumim will pay or assume
discounts, commissions, fees of underwriters, selling brokers, dealer managers or similar expenses, if any, incurred for the sale of the Shares. We will pay
the expenses (except brokerage fees and commissions and similar expenses) incurred in registering the Shares, including legal and accounting fees. No
placement agent participated in this Offering. See the section of this prospectus titled “Plan of Distribution” for additional information. References to
“Tumim” in this prospectus shall refer to any permitted transferees or other successors-in-interest to Tumim.

We are not offering any shares of Common Stock for sale under this prospectus and will not receive proceeds from the sale of the Shares by Tumim, if any.
We are registering the offer and resale of the Shares to satisfy contractual obligations owed by us to Tumim pursuant to the Equity Line Purchase
Agreement and documents ancillary thereto. Our registration of the Shares does not mean that Tumim will offer or sell any of the Shares. If the 1,781,978
Shares offered by Tumim under this prospectus were issued and outstanding as of the date hereof, such Shares would represent, as of the date hereof,
approximately 25.5% of the total number of shares of our Common Stock outstanding as of January 12, 2024, and approximately 33.3% of the total number
of outstanding shares of our Common Stock held by non-affiliates as of January 12, 2024. Any Shares resold hereunder will have been issued by us and
acquired by Tumim prior to such resale.

Our Common Stock is listed on The Nasdaq Capital Market (“Nasdaq”) under the symbol “XPON.” On January 22, 2024, the last reported sale price of our
Common Stock on Nasdaq was $4.37 per share. We are an “emerging growth company” as that term is used in the Jumpstart Our Business Startups Act of
2012 (the “JOBS Act”) and, as such, have elected to comply with certain reduced public company reporting requirements for this prospectus and future
filings.

Investing in our Common Stock is speculative and involves a high degree of risk. See the section of this prospectus titled “Risk Factors*“ beginning
on page 9 for a discussion of information that should be considered in connection with an investment in our Common Stock.

Neither the Securities and Exchange Commission (the “SEC”) nor any state securities commission has approved or disapproved of these securities
or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is , 2024.
The information in this prospectus is not complete and may be changed. These securities may not be sold until the registration statement filed with

the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and we are not soliciting offers to buy
these securities in any state where the offer or sale is not permitted.
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ABOUT THIS PROSPECTUS

This prospectus is part of a Registration Statement on Form S-1 (as amended from time to time, the “Registration Statement™), pursuant to which Tumim
may offer and sell the Shares in a number of different ways and at varying prices, including through public or private transactions at prevailing market
prices, at prices related to prevailing market prices, or at privately negotiated prices from time to time in one or more offerings as described in this
prospectus. We will not receive any of the proceeds from such sales of our Common Stock by Tumim. Tumim will pay or assume discounts, commissions,
fees of underwriters, selling brokers, dealer managers or similar expenses, if any, incurred for the sale of the Shares. We will pay the expenses (except
brokerage fees and commissions and similar expenses) incurred in registering the Shares, including legal and accounting fees. See the section of this
prospectus titled “Plan of Distribution.”

We may also file a prospectus supplement or post-effective amendment to the Registration Statement of which this prospectus forms a part that may contain
material information relating to this Offering. The prospectus supplement or post-effective amendment may also add, update or change information
contained in this prospectus. If there is any inconsistency between the information in this prospectus and the applicable prospectus supplement or post-
effective amendment, you should rely on the prospectus supplement or post-effective amendment, as applicable. Before purchasing any Shares, you should
carefully read this prospectus, any post-effective amendment, and any applicable prospectus supplement, together with the additional information described
in the “Where You Can Find More Information” section of this prospectus.

Neither we nor Tumim has authorized anyone to provide you with any information or to make any representations other than those contained in this
prospectus, any post-effective amendment, or any applicable prospectus supplement prepared by or on behalf of us or to which we have referred you. We
and Tumim take no responsibility for, and can provide no assurance as to the reliability of, any other information that others may give you. We and Tumim
will not make an offer to sell the Shares in any jurisdiction where the offer or sale is not permitted. You should assume that the information appearing in
this prospectus, any post-effective amendment and any applicable prospectus supplement to this prospectus is accurate only as of the date on its respective
cover. Our business, financial condition, results of operations and prospects may have changed since those dates. This prospectus contains, and any post-
effective amendment or any prospectus supplement may contain, market data and industry statistics and forecasts that are based on independent industry
publications and other publicly available information. Although we believe these sources are reliable, we do not guarantee the accuracy or completeness of
this information and we have not independently verified this information. In addition, the market and industry data and forecasts that may be included in
this prospectus, any post-effective amendment or any prospectus supplement may involve estimates, assumptions and other risks and uncertainties and are
subject to change based on various factors, including those discussed in the “Risk Factors” section of this prospectus, any post-effective amendment and
the applicable prospectus supplement. Accordingly, investors should not place undue reliance on this information.
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Market data and certain industry data and forecasts used throughout this prospectus were obtained from internal Company surveys, market research,
consultant surveys, publicly available information, reports of governmental agencies, and industry publications, articles, and surveys. Industry surveys,
publications, consultant surveys, and forecasts generally state that the information contained therein has been obtained from sources believed to be reliable,
but the accuracy and completeness of such information is not guaranteed. We have not independently verified any of the data from third-party sources, nor
have we ascertained the underlying economic assumptions relied upon therein. Similarly, internal surveys, industry forecasts, and market research, which
we believe to be reliable based on our management’s knowledge of the industry, have not been independently verified. Forecasts are particularly likely to
be inaccurate, especially over long periods of time. Statements as to our market position are based on the most currently available data. While we are not
aware of any misstatements regarding the industry data presented in this prospectus, our estimates involve risks and uncertainties and are subject to change
based on various factors, including those discussed under the headings “Risk Factors” and “Cautionary Note Regarding Forward-Looking Statements” in

MARKET, INDUSTRY, AND OTHER DATA

this prospectus.

The sources of certain statistical data, estimates, and forecasts contained in this prospectus are provided below:

Clean Energy Group, Report Shows Strong Solar + Storage Market Growth...and Plenty of Room For Improvement, August 2021.
Consumer Affairs, How many U.S. homes have solar panels?, November 2023.

Expert Market Research, Global Recreational Vehicle Market Outlook, January 2024.

Global Market Insights, U.S. Electric Vehicle Market Size, August 2023.

The International Market Analysis Research and Consulting Group (“IMARC?”), Lithium-ion Battery Market Report, March 2023.
Markets and Markets, Global Battery Energy Storage Systems Market, February 2022.

Research and Markets, Global Electric Vehicle Market Size, Share & Trends Analysis Report, November 2023.
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PROSPECTUS SUMMARY

This summary provides a brief overview of the key aspects of our business and our securities. The reader should read the entire prospectus carefully,
especially the risks of investing in our securities discussed under the section of this prospectus titled “Risk Factors.” Some of the statements contained in
this prospectus, including statements under this section and “Risk Factors,” are forward-looking statements and may involve a number of risks and
uncertainties. Our actual results and future events may differ significantly based upon a number of factors. The reader should not put undue reliance on
the forward-looking statements in this document, which speak only as of the date on the cover of this prospectus. See the section of this prospectus titled
“Cautionary Note Regarding Forward-Looking Statements.”

Overview

Expion360 focuses on the design, assembly, manufacturing, and sales of lithium iron phosphate (“LiFePO4”) batteries and supporting accessories for
recreational vehicles (“RVs”), marine applications and recently announced our expansion into home energy storage products with plans to expand into
industrial applications. We design, assemble, and distribute high-powered, lithium battery solutions using ground-breaking concepts with a creative sales
and marketing approach. We believe that our product offerings include some of the most dense and minimal-footprint batteries in the RV and marine
industries. We are developing the e360 Home Energy Storage, a system that we expect to significantly change the industry in barrier price, flexibility, and
integration. We are deploying multiple intellectual property strategies with cutting-edge research and unique products to sustain and scale the business.
We currently have customers consisting of dealers, wholesalers, private label customers and original equipment manufacturers who are driving revenue
and brand awareness nationally.

Our corporate headquarters are based in Redmond, Oregon, with assembly in the United States and suppliers based in Asia. We are currently in the
process of building out manufacturing capacity at our corporate headquarters. Our long-term target is to onshore the manufacturing of most of our
components and assemblies, including cell manufacturing, to the United States.

Our main target markets are currently the RV and marine industries. We believe that we are well positioned to capitalize on the rapid market conversion
from lead-acid to lithium batteries as the primary method of power sourcing in these industries. Additional focus markets include home energy storage
with our introduction of two LiFePO4 battery storage solutions, where we aim to provide a cost-effective, low barrier of entry, flexible system for those
looking to power their homes via solar energy, wind, or grid back-up. Along with RV, marine and home energy storage markets, we aim to provide
additional capacities to the ever-expanding electric forklift and industrial material handling markets.

Expion360’s €360 product line, which is manufactured for the RV and marine industries, was launched in December 2020. The €360 product line, through
its rapid sales growth, has shown to be a preferred conversion solution for lead-acid batteries. In December 2023, we announced our entrance into the
home energy storge market with our introduction of two premium LiFePO4 battery storage solutions that enable residential and small business customers
to create their own stable micro-energy grid and lessen the impact of increasing power fluctuations and outages. We believe that our €360 Home Energy
Storage system has strong revenue potential with recurring income opportunities for us and our associated sales partners.

Our products provide numerous advantages for various industries that are looking to migrate to lithium-based energy storage. They incorporate detailed-
oriented design and engineering and strong case materials and internal and structural layouts, and are backed by responsive customer service.

Recent Developments

In December 2023, John Yozamp retired as our Chief Business Development Officer. In connection with Mr. Yozamp’s retirement, the Company and Mr.
Yozamp entered into: (i) a consulting agreement pursuant to which Mr. Yozamp has agreed to provide services as an independent sales representative for
the Company for a period of six months, subject to extension or earlier termination as provided for in the agreement, and (ii) a standard release agreement
pursuant to which Mr. Yozamp agreed to release certain claims against the Company.




In December 2023, we entered into a securities purchase agreement (the “Note Purchase Agreement”) with 3i, LP (“31”) pursuant to which we sold, and
3i purchased: (i) a senior unsecured convertible note issued by the Company in the aggregate principal amount of $2,750,000, with an 10.0% original
issue discount and an interest rate of nine percent (9.0%) per annum (the “3i Note”), (ii) up to $247,500 in newly issued shares of Common Stock (the
“Interest Shares”), which may be payable, at the Company’s option and subject to the fulfillment of certain conditions set forth in the 3i Note, to satisfy
interest payments under the Note, and (c) 63,497 shares of Common Stock (the “3i Commitment Shares”), which is equal to $300,000 of shares of
Common Stock calculated as of the date of the Note Purchase Agreement issued to 3i as consideration for its commitment to purchase the Note
(collectively, the “3i Note Transaction”). The 3i Note is convertible into a maximum of 727,387 shares of Common Stock. The conversion of the 3i Note
is subject to the terms of the Note Purchase Agreement, including the beneficial ownership limitations and share issuance caps specified therein. In
connection with the 31 Note Transaction, we filed a prospectus supplement with the SEC pursuant to Rule 424(b) under the Securities Act.

In December 2023, we entered into the Equity Line Purchase Agreement with Tumim, pursuant to which we, in our sole discretion, may sell up to $20.0
million in aggregate of newly issued common stock to Tumim, subject to certain beneficial ownership limitations and limitations on the maximum
number of shares we may issue and sell in accordance with Nasdaq listing requirements. In connection with the Equity Line Transaction (as defined
below), we entered into a registration rights agreement with Tumim, pursuant to which we will file a resale registration statement with respect to the
shares we may sell to Tumim under the Equity Line Purchase Agreement.

Risk Factor Summary

Before you invest in our Common Stock, you should carefully consider all of the information in this prospectus, including matters set forth under the
section of this prospectus titled “Risk Factors.” These risks include, but are not limited to, the following:

e  We have a history of losses. As our costs increase, we may not be able to generate sufficient revenue to achieve and sustain profitability.

e Our audited financial statements include a statement that there is a substantial doubt about our ability to continue as a going concern and a
continuation of negative financial trends could result in our inability to continue as a going concern.

e We have substantial customer concentration, with a limited number of customers accounting for a substantial portion of our sales in 2022 and
2021.

e Nearly all of our raw materials enter the United States through a limited number of ports and we rely on third parties to store and ship some of
our inventory; labor unrest at these ports or other product deliver difficulties could interfere with our distribution plans and reduce our revenue.

e Increases in costs, disruption of supply or shortage of any of our battery components, such as electronic and mechanical parts, or raw materials
used in the production of such parts could harm our business.

e We are currently, and will likely continue to be, dependent on our two warehouse facilities. If our facilities become inoperable for any reason,
our ability to produce our products could be negatively impacted.

e  Our ability to raise capital in the future may be limited, which could make us unable to fund our capital requirements and our stockholders may
be diluted by future securities offerings.

e  Our stock price may fluctuate significantly, and you may lose all or a part of your investment.
e  You may be diluted by the future issuance of additional Common Stock in connection with our incentive plans, acquisitions or otherwise.

e Sales of substantial amounts of our securities in the public markets, or the perception that such sales might occur, could reduce the price of our
securities and may dilute your voting power and your ownership interest in us.

e We may not be able to maintain a listing of our Common Stock on Nasdaq.




e Our long-term lease and debt obligations could adversely affect our ability to raise additional capital to fund operations and limit our ability to
enter into certain transactions.

e  Our principal stockholder continues to have substantial control over us.

e [t is not possible to predict the actual number of Shares we will sell under the Equity Line Purchase Agreement, or the actual gross proceeds
resulting from such sales. We may not have access to the full amount available under the Equity Line Purchase Agreement with Tumim.

e We may require additional financing to sustain our operations and without it we will not be able to continue operations.
e Tumim may choose to sell the Shares at prices below the current market price.

e You may experience future dilution as a result of issuance of the Shares, future equity offerings by us and other issuances of our Common Stock
or other securities. In addition, the issuance of the Shares and future equity offerings and other issuances of our Common Stock or other
securities may adversely affect our Common Stock price.

Implications of Being an Emerging Growth Company and a Smaller Reporting Company

We are an “emerging growth company,” as defined in the JOBS Act. As such, we are eligible for exemptions from various reporting requirements
applicable to other public companies that are not emerging growth companies, including, but not limited to, presenting only two years of audited financial
statements in addition to any required unaudited interim financial statements with correspondingly reduced “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” disclosure in this prospectus, not being required to comply with the auditor attestation requirements of
Section 404 of the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”), reduced disclosure obligations regarding executive compensation and an
exemption from the requirements to obtain a non-binding advisory vote on executive compensation or golden parachute arrangements.

In addition, an emerging growth company can take advantage of an extended transition period for complying with new or revised accounting standards.
This provision allows an emerging growth company to delay the adoption of certain accounting standards until those standards would otherwise apply to
private companies. We have elected to avail ourselves of this provision of the JOBS Act. As a result, we will not be subject to new or revised accounting
standards at the same time as other public companies that are not emerging growth companies. Therefore, our consolidated financial statements may not
be comparable to those of companies that comply with new or revised accounting pronouncements as of their public company effective dates.

We will remain an emerging growth company until the earliest of: (i) the last day of the fiscal year following the fifth anniversary of the consummation of
our initial public offering; (ii) the last day of the fiscal year in which we have total annual gross revenue of at least $1.235 billion (as adjusted for inflation
from time to time pursuant to SEC rules); (iii) the last day of the fiscal year in which we are deemed to be a “large accelerated filer” as defined in Rule
12b-2 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), which would occur if the market value of our Common Stock held
by non-affiliates were at least $700.0 million as of the last business day of the second fiscal quarter of such year; or (iv) the date on which we have issued
more than $1.0 billion in non-convertible debt securities during the prior three-year period.

We are also a “smaller reporting company” as defined in the Exchange Act. We may continue to be a smaller reporting company even after we are no
longer an emerging growth company. We may take advantage of certain of the scaled disclosures available to smaller reporting companies and will be
able to take advantage of these scaled disclosures for so long as our public float is less than $250.0 million measured on the last business day of our
second fiscal quarter, or our annual revenue is less than $100.0 million during the most recently completed fiscal year and our public float is less than
$700.0 million measured on the last business day of our second fiscal quarter. Even after we no longer qualify as an emerging growth company, we may
still qualify as a smaller reporting company, which would allow us to take advantage of many of the same exemptions from disclosure requirements, such
as reduced disclosure regarding executive compensation, among others.




For certain risks related to our status as an emerging growth company, see “Risk Factors — Risks Related to Ownership of our Common Stock — We are
an “emerging growth company” and elect to comply with certain reduced reporting requirements applicable to emerging growth companies, which could
make our securities less attractive to investors.”

Channels For Disclosure of Information

We announce material information to the public through filings with the SEC, the investor relations page on our website (expion360.com), press releases,
public conference calls, and public webcasts. We encourage investors, the media and others to follow the channels listed above and to review the
information disclosed through such channels. Any updates to the list of disclosure channels through which we will announce information will be posted
on the investor relations page on our website. The inclusion of our website address in this prospectus is an inactive textual reference only.

Corporate Information

Expion360 was initially organized as a limited liability company under the name “Yozamp Products Company, LLC” in the State of Oregon on June 16,
2016, and converted to a Nevada corporation under its current name pursuant to articles of conversion dated as of November 16, 2021. Our principal
executive offices are located at 2025 SW Deerhound Ave, Redmond, Oregon 97756 and our phone number is (541) 797-6714. Our principal website is
expion360.com. The information contained on, or that can be accessed through, our website is not a part of this prospectus or the Registration Statement
of which it forms a part. The inclusion of our website address in this prospectus is an inactive textual reference only. Investors should not rely on any such
information in deciding whether to purchase our Common Stock.




THE OFFERING

On December 27, 2023, we entered into the Equity Line Purchase Agreement with Tumim, pursuant to which Tumim committed to purchase up to
$20.0 million of our Common Stock (the “Total Commitment™), at our direction from time to time over the term of the Equity Line Purchase Agreement,
subject to certain terms, conditions and limitations in the Equity Line Purchase Agreement. On December 27, 2023, we also entered into a registration
rights agreement (the “Registration Rights Agreement”) with Tumim, pursuant to which we are filing the Registration Statement of which this prospectus
forms a part. Such Registration Statement is being filed to register for resale, under the Securities Act, the Shares that may be issued to Tumim under the
Equity Line Purchase Agreement.

The sale of our Common Stock by us to Tumim under the Equity Line Purchase Agreement is subject to certain limitations and may occur, from time to
time at our sole discretion, over a 24-month period, commencing upon the date the Registration Statement of which this prospectus forms a part is
declared effective by the SEC (the “Effective Date”), provided that a final prospectus in connection therewith is filed, and the other conditions set forth in
the Equity Line Purchase Agreement are satisfied (collectively, the “Commencement”). From and after the date on which the Commencement occurs (the
“Commencement Date”), we have the right, but not the obligation, from time to time at our sole discretion, to direct Tumim to purchase certain amounts
of our Common Stock, subject to certain limitations in the Equity Line Purchase Agreement, that we specify in purchase notices that we deliver to Tumim
under the Equity Line Purchase Agreement (each such purchase, a “Purchase”). The purchase price of the shares of our Common Stock that we may
direct Tumim to purchase in a Purchase will be equal to ninety-five percent (95.0%) of the lowest daily volume weighted average price (“VWAP”) of our
Common Stock on Nasdaq during the three consecutive trading day-period immediately following the trading day on which Tumim has received, after
4:00 p.m. New York City time but prior to 6:30 p.m. New York City time on such trading day, the applicable purchase notice for such Purchase (each such
period, a “VWAP Purchase Valuation Period” and the trading day on which Tumim has received such applicable purchase notice, the “VWAP Purchase
Exercise Date”).

There is no upper limit on the price per share that Tumim could be obligated to pay for our Common Stock under the Equity Line Purchase Agreement.
The purchase price per share of our Common Stock sold in a Purchase will be equitably adjusted for any reorganization, recapitalization, non-
cash dividend, stock split, reverse stock split or other similar transaction occurring during the applicable VWAP Purchase Valuation Period for such
Purchase.

Tumim has no right to require us to sell any shares of our Common Stock to it, but Tumim is obligated to make purchases as directed by us, subject to the
satisfaction of conditions set forth in the Equity Line Purchase Agreement at Commencement and thereafter at each time that we direct Tumim to
purchase shares of our Common Stock under the Equity Line Purchase Agreement. Actual sales of shares of our Common Stock to Tumim will depend on
a variety of factors to be determined by us from time to time, including, among others, market conditions, the trading price of our Common Stock and
determinations by us as to the appropriate sources of funding for us and our operations.

Under the Nasdaq listing rules, in no event may we issue or sell to Tumim under the Equity Line Purchase Agreement and the transactions contemplated
thereby, shares of our Common Stock in excess of 1,383,890 shares (the “Exchange Cap”), which is equal to 19.99% of the number of shares of our
Common Stock outstanding immediately prior to the execution of the Equity Line Purchase Agreement. We will need to obtain stockholder approval to
issue shares of our Common Stock in excess of the Exchange Cap, unless the average price of all applicable sales of our Common Stock to Tumim under
the Equity Line Purchase Agreement equals or exceeds $5.45 (which is the Nasdaq official closing price of the Common Stock on the date of the Equity
Line Purchase Agreement), in which case, under the Nasdaq listing rules, the Exchange Cap will not apply to issuances and sales of our Common Stock
under the Equity Line Purchase Agreement. In any event, the Equity Line Purchase Agreement specifically provides that we may not issue or sell any
shares of our Common Stock under the Equity Line Purchase Agreement if such issuance or sale would breach any Nasdaq listing rule.

The Equity Line Purchase Agreement also prohibits us from directing Tumim to purchase any shares of our Common Stock if those shares, when
aggregated with all other shares of our Common Stock then beneficially owned by Tumim (as calculated pursuant to Section 13(d) of the Securities
Exchange Act of 1934, as amended, and Rule 13d-3 thereunder), would result in Tumim beneficially owning more than 9.99% of the outstanding shares
of Common Stock (the “Beneficial Ownership Limitation”).




The net proceeds under the Equity Line Purchase Agreement to us will depend on the frequency and prices at which we sell shares of our Common Stock
to Tumim. We expect that any proceeds received by us from such sales will be used for working capital and general corporate purposes.

There are no restrictions on future financings, rights of first refusal, participation rights, penalties or liquidated damages in the Equity Line Purchase
Agreement or Registration Rights Agreement, other than a prohibition on entering into certain types of “dilutive” equity transactions during a pending
purchase and prior to the full settlement thereof under the Equity Line Purchase Agreement, and a requirement for us to pay certain liquidated damages to
Tumim if we fail to meet certain obligations under the Registration Rights Agreement. Tumim has agreed not to cause, or engage in any manner
whatsoever, any direct or indirect short selling or hedging of our Common Stock during the term of the Equity Line Purchase Agreement.

The Equity Line Purchase Agreement will automatically terminate upon the earliest of: (i) the first day of the calendar month immediately following the
24-month anniversary of the Effective Date, (ii) the date on which Tumim shall have purchased the Total Commitment worth of Shares pursuant to the
Equity Line Purchase Agreement, or (iii) the occurrence of certain other events set forth in the Equity Line Purchase Agreement. We have the right to
terminate the Equity Line Purchase Agreement at any time after Commencement, at no cost or penalty, upon ten trading days’ prior written notice to
Tumim.

Neither we nor Tumim may assign or transfer any rights and obligations under the Equity Line Purchase Agreement, and no provision of the Equity Line
Purchase Agreement or the Registration Rights Agreement may be modified or waived by either the Company or Tumim.

The Equity Line Purchase Agreement and the Registration Rights Agreement contain customary representations, warranties, conditions and
indemnification obligations of the Company and Tumim. The representations, warranties and covenants contained in such agreements were made only for
purposes of such agreements and as of specific dates, were solely for the benefit of the Company and Tumim and may be subject to limitations agreed
upon by the Company and Tumim.

We do not know what the purchase price for our Common Stock will be and therefore cannot be certain as to the number of shares we might issue to
Tumim under the Equity Line Purchase Agreement.

As of January 12, 2024 there were 6,986,409 shares of our Common Stock outstanding. If all of the Shares offered by Tumim for resale under this
prospectus were issued and outstanding as of the date hereof (without taking into account the Exchange Cap or the Beneficial Ownership Limitation),
such Shares would represent approximately 25.5% of the total number of shares of our Common Stock outstanding and approximately 33.3% of the total
number of outstanding shares held by non-affiliates, in each case as of January 12, 2024. If we elect to issue and sell more than the Shares to Tumim,
which we have the right, but not the obligation, to do, we must first register for resale under the Securities Act any such additional shares, which could
cause additional substantial dilution to our stockholders. The number of shares ultimately offered for resale by Tumim is dependent upon the number of
shares we may elect to sell to Tumim under the Equity Line Purchase Agreement from and after the Commencement Date.

There are substantial risks to our stockholders as a result of the sale and issuance of our Common Stock to Tumim under the Equity Line Purchase
Agreement. These risks include substantial dilution, significant declines in our stock price and our inability to draw sufficient funds when needed. See the
section of this prospectus titled “Risk Factors.” Issuances of our Common Stock in this Offering will not affect the rights or privileges of our existing
stockholders, except that the economic and voting interests of each of our existing stockholders will be diluted as a result of any such issuance. Although
the number of shares of our Common Stock that our existing stockholders own will not decrease, the shares owned by our existing stockholders will
represent a smaller percentage of our total outstanding shares after any such issuances to Tumim. See the section of this prospectus titled “Dilution.”




SECURITIES OFFERED
The following summary contains basic information about this Offering and our Common Stock and is not intended to be complete. It does not contain all
of the information that may be important to you. For a more complete understanding of our Common Stock, please refer to “Description of Capital

Stock.”

Common Stock offered by Tumim Up to 1,781,978 Shares we may sell to Tumim under the Equity Line Purchase Agreement from time to time
after the date hereof.

Common Stock outstanding prior to 6,986,409 shares of Common Stock.

this Offering(l)
Common Stock to be outstanding Up to 8,768,387 shares of Common Stock, assuming the sale of an aggregate 1,781,978 Shares to Tumim under
after this Offering» the Equity Line Purchase Agreement from time to time after the date hereof. The actual number of shares issued
will vary depending upon the actual sales prices under this Offering.

Use of proceeds We will not receive any proceeds from the resale of the Shares by Tumim included in this prospectus. We may
receive up to $20.0 million in aggregate gross proceeds under the Equity Line Purchase Agreement from sales
of our Common Stock that we may elect to make to Tumim pursuant to the Equity Line Purchase Agreement
from time to time in our sole discretion, from and after the Commencement Date. We may use the proceeds
from sales of our Common Stock to Tumim for working capital and general corporate purposes. See the section
of this prospectus titled “Use of Proceeds.”

Nasdaq symbol “XPON”

Risk factors Investing in our Common Stock is speculative and involves a high degree of risk. See the section of this

prospectus titled “Risk Factors” beginning on page 9 and other information appearing elsewhere in this
prospectus for a discussion of factors you should carefully consider before deciding whether to invest in our
Common Stock. Additional risks and uncertainties not presently known to us or that we currently deem to be
immaterial may also impair our business and operations.

(1) The number of shares of our Common Stock that will be outstanding immediately after this Offering is based on 6,986,409 shares outstanding as of
January 12, 2024, and excludes the following:

e 78,000 shares of Common Stock issuable upon the exercise of warrants to purchase Common Stock outstanding as of January 12, 2024, at an
exercise price of $2.90 per share;

e 521,825 shares of Common Stock issuable upon the exercise of warrants to purchase Common Stock outstanding as of January 12, 2024, at an
exercise price of $3.32 per share;

e 148,005 shares of Common Stock issuable upon the exercise of warrants to purchase Common Stock outstanding as of January 12, 2024, at an
exercise price of $9.10 per share;

e 25,000 shares of Common Stock issuable upon the exercise of warrants to purchase Common Stock outstanding as of January 12, 2024, at an
exercise price of $5.00 per share;

e 30,000 shares of Common Stock issuable upon the exercise of options outstanding as of January 12, 2024, which were not issued under a
specified plan;

e 1,111,585 shares of Common Stock issuable upon the exercise of equity incentive awards outstanding under our 2021 Incentive Award Plan as of
January 12, 2024;




575,843 shares of Common Stock available for future issuance under our 2021 Incentive Award Plan as of January 12, 2024;

any shares of Common Stock available for future issuance under our 2021 Incentive Award Plan, which will continue to increase in future years
pursuant to the plan’s evergreen provision;

2,500,000 shares of Common Stock available for future issuance under our 2021 Employee Stock Purchase Plan as of January 12, 2024;

an aggregate of up to 779,669 shares of Common Stock, which consists of 727,387 shares issuable upon conversion of the 3i Note and up to
52,282 Interest Shares under the Note Purchase Agreement; and

any additional shares of Common Stock we have issued or may issue from time to time after January 12, 2024.




RISK FACTORS

Investing in our securities involves risks. Before you make a decision to buy our securities, in addition to the risks and uncertainties discussed below under
“Cautionary Note Regarding Forward-Looking Statements,” you should carefully consider the specific risks set forth herein. We have also identified a
number of these factors under the heading “Risk Factors” in our periodic reports we file with the SEC, including our quarterly reports on Form 10-Q for
the quarters ended March 31, 2023, June 30, 2023, and September 30, 2023, and will do so in our future filings. If any of these risks actually occur, it may
materially harm our business, financial condition, liquidity, results of operations, and prospects. As a result, the market price of our securities could
decline, and you could lose all or part of your investment. Additionally, the risks and uncertainties described in this prospectus or any prospectus
supplement are not the only risks and uncertainties that we face. Additional risks and uncertainties not presently known to us or that we currently believe to
be immaterial may become material and adversely affect our business. If any of the following risks or other risks not specified below materialize, our
business, financial condition and results of operations could be materially and adversely affected. In that case, the trading price of our shares of Common
Stock could decline.

Risks Related to Our Business
We operate in an extremely competitive industry and are subject to pricing pressures.

We compete with a number of major international and domestic manufacturers, assemblers and distributors, as well as a large number of smaller, regional
competitors. In addition, our customers have many choices for energy storage solutions in the markets that we serve including both traditional lead-acid
products as well as lithium-ion products. We anticipate continued competitive pricing pressure, including due to foreign producers who are able to employ
labor at significantly lower costs than producers in the U.S., expand their export capacity and increase their marketing presence in our major Americas
markets. Several of our competitors have strong technical, marketing, sales, manufacturing, distribution and other resources, as well as significant name
recognition, established positions in the market and long-standing relationships with OEMs and other customers. Our ability to maintain and improve our
operating margins has depended, and continues to depend, on our ability to control and reduce our costs. We cannot assure you that we will be able to
continue to control our operating, assembly and manufacturing expenses, to raise or maintain our prices or increase our unit volume or unit mix, in order to
maintain or improve our operating results.

We have a history of losses. As our costs increase, we may not be able to generate sufficient revenue to achieve and sustain profitability.

We have experienced net losses in each period since inception. We generated net losses of $7,536,540 and $4,720,858 for the years ended December 31,
2022 and 2021, respectively.

Part of our business strategy is to focus on our long-term growth. As a result, our profitability may be lower in the near-term than it would be if our strategy
were to maximize short-term profitability. Significant expenditures on sales and marketing efforts, expanding our platform, products, features, and
functionality, and expanding our research and development, each of which we intend to continue to invest in, may not ultimately grow our business or
cause long-term profitability. If we are ultimately unable to achieve profitability at the level anticipated by industry or financial analysts and our
stockholders, our stock price may decline.

Our efforts to grow our business may be costlier than we expect, or our revenue growth rate may be slower than we expect, and we may not be able to
increase our revenue enough to offset the increase in operating expenses resulting from these investments. If we are unable to continue to grow our
revenue, the value of our business and common stock may significantly decrease, which may in turn have a material adverse effect on our ability to raise
capital to grow our business.




Our audited financial statements include a statement that there is a substantial doubt about our ability to continue as a going concern and a
continuation of negative financial trends could result in our inability to continue as a going concern.

Our audited financial statements as of and for the years ended December 31, 2022 and 2021 were prepared on the assumption that we would continue as a
going concern. For the years ended December 31, 2022 and 2021, the Company has sustained recurring losses and negative cash flows from operations.
These factors raise substantial doubt about our ability to continue as a going concern over the next 12 months and our independent auditors have included a
“going concern” explanatory paragraph in their report on our financial statements as of and for the years ended December 31, 2022 and 2021. If our
operating results fail to improve and/or if we fail to raise additional debt or equity financing, then our financial condition could render us unable to continue
as a going concern.

Our business and future growth depends on the needs and success of our customers.

Our customers include dealers, wholesalers, private-label customers and original equipment manufacturers (“OEMs”). The demand for our products
ultimately depends on consumers in our current end markets (primarily owners of RVs and marine vessels). These markets can be impacted by numerous
factors, including, consumer spending, travel restrictions, fuel costs and energy demands (including an increasing trend towards the use of green energy)
and overall economic conditions. Increases or decreases in these variables may significantly impact the demand for our products. If we fail to accurately
predict demand, we may be unable to meet our customers’ needs, resulting in the loss of potential sales, or we may produce excess products, resulting in
increased inventory and overcapacity in our production facilities, increasing our unit production cost and decreasing our operating margins.

We have substantial customer concentration, with a limited number of customers accounting for a substantial portion of our sales in 2022 and 2021.

We currently derive a significant portion of our revenues from a limited number of customers. During the year ended December 31, 2022, sales to our top
three customers totaled $2,905,326, comprising approximately 41% of our total sales, including sales to one customer, which totaled $1,346,344 or
approximately 19% of our total sales. Amounts due from these customers totaled $127,795, representing approximately 43% of our total accounts
receivable at December 31, 2022. During the year ended December 31, 2021, sales to one customer totaled $488,860 and comprised approximately 11% of
our total sales. There were no accounts receivable from this customer as of December 31, 2021; however, amounts due from three other customers totaling
$658,317 represented approximately 85% of our total accounts receivable at December 31, 2021. There are inherent risks whenever a large percentage of
total revenues are concentrated with a limited number of customers. In addition, our sales are completed on a purchase order basis and most are without
firm, long-term revenue commitments or sales arrangements. It is not possible for us to predict the future level of demand for our products and services that
will be generated by our customers or the future demand for the products and services of our other customers. If any of our customers experience declining
or delayed sales due to market, economic or competitive conditions, we could be pressured to reduce the prices we charge for our products which could
have an adverse effect on our margins and financial position and could negatively affect our revenues and results of operations and/or trading price of our
Common Stock. Furthermore, there is inherent risk associated with accounts receivable concentration as a deterioration in the financial condition of a
limited number of account debtors, or any other factor which affects their ability or willingness to pay could in turn have a material adverse effect on our
financial condition.

We may not be able to successfully manage our growth.

We have been continuously expanding our operations since our founding in 2016. As we continue to grow, we must continue to improve our managerial,
technical and operational knowledge and allocation of resources, and to implement an effective management information system. To effectively manage
our expanded operations, we need to continue to recruit and train managerial, accounting, internal audit, engineering, assembly and manufacturing,
technical, sales and other staff to satisfy our development requirements and there are currently significant labor shortages in the market. In order to fund our
ongoing operations and our future growth, we need to have sufficient internal sources of liquidity or access to additional financing from external sources.
Furthermore, we will be required to manage relationships with a greater number of customers, suppliers, contractors, service providers, lenders and other
third parties. We will need to further strengthen our internal control and compliance functions to ensure that we are able to comply with our legal and
contractual obligations and to reduce our operational and compliance risks. We cannot assure you that we will not experience issues such as capital
constraints, construction delays, operational difficulties at new locations, or difficulties in expanding our existing business and operations and in recruiting
and training an increasing number of personnel to manage and operate the expanded business. Our expansion plans may also adversely affect our existing
operations and thereby have a material adverse effect on our business, prospects, financial condition and results of operations.
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Our results of operations may be negatively impacted by public health epidemics or outbreaks.

We are exposed to risks associated with public health crises and epidemics or pandemics. A widespread health crisis could adversely affect the global
economy, resulting in an economic downturn that could impact our operations and demand for our products and therefore have a material adverse effect on
our business and results of operations. For example, the COVID-19 global pandemic adversely impacted our operations, supply chains, and distribution
systems as well as those of our third-party suppliers and manufacturers, which are located in the United States, Asia and Europe. A future public health
epidemic or outbreak may make it more difficult for us and our third-party manufacturers to find sufficient components or raw materials and component
parts on a timely basis or at a cost-effective price. Any performance failure on the part of any of our significant suppliers or third-party manufacturers could
interrupt production of our products, which would have a material adverse effect on our business, financial condition and results of operations. In addition,
during the COVID-19 pandemic we experienced shortages and workforce slowdowns due to stay-at-home mandates, illness among our workforce, delays
in shipping finished products to customers, and delays in our receiving batteries and certain components. The highly competitive labor market made it
difficult to recruit and maintain a workforce properly sized and suited for our operational and strategic needs, which further adversely impacted our
business, and any future incidence of disease could similarly impact our business. In addition, while the COVID-19 pandemic positively impacted our
battery sales due to more consumers adopting the RV lifestyle, there is no guarantee that any such increase would be sustained, which could cause our
results of operations to fluctuate.

If' we fail to expand our sales and distribution channels, our business could suffer.

Our success, and our ability to increase sales and operate profitably, depends on our ability to identify target customers and convert these customers into
meaningful orders, as well as our continued development of existing customer relationships. If we are unable to expand our sales and distribution channels,
we may not be able to increase revenue or achieve market acceptance of our products. We have recently expanded our direct sales force and plan to recruit
additional sales personnel. New sales personnel will require training and take time to achieve full productivity, and there is strong competition for qualified
sales personnel in our business. In addition, we believe that our future success is dependent upon establishing successful relationships with a variety of
distribution partners. To date, we have entered into agreements with only a small number of these distribution partners. We cannot be certain that we will be
able to reach agreement with additional distribution partners on a timely basis or at all, or that these distribution partners will devote adequate resources to
selling our products. Furthermore, if our distribution partners fail to adequately market or support our products, the reputation of our products in the market
may suffer. In addition, we will need to manage potential conflicts between our direct sales force and any third-party reselling efforts. There can be no
assurances that any of our efforts to expand our sales and distribution channels will be successful.

Our ability to expand into international markets is uncertain.
Our strategy is to expand our operations into international markets. In addition to general risks associated with international expansion, such as foreign
currency fluctuations and political and economic instability, we face the following risks and uncertainties any of which could prevent us from selling our
products in a particular country or harm our business operations once we have established operations in that country:

e the difficulties and costs of localizing products for foreign markets;

e the need to modify our products to comply with local requirements in each country; and

e our lack of a direct sales presence in other countries, our need to establish relationships with distribution partners to sell our products in these
markets and our reliance on the capabilities and performance of these distribution partners.

If we are unable to expand into international markets in the manner expected, our business, financial condition, results of operations and prospects may be
materially and adversely affected.
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Nearly all of our raw materials enter the United States through a limited number of ports and we rely on third parties to store and ship some of our
inventory; labor unrest at these ports or other product deliver difficulties could interfere with our distribution plans and reduce our revenue.

We currently rely exclusively on foreign manufacturers to manufacture the lithium-ion batteries used as raw materials in our products, as well as certain
other of our raw materials. We may suffer delays in receiving raw materials due to work stoppages, strikes or lockouts or other bottlenecks at the ports
through which our raw materials are shipped. Likewise, we rely on trucking carriers to deliver products from the port of arrival to our distribution facilities
and from our distribution facilities to our customers. Additionally, in some cases, third parties sort, store and direct-ship products to our customers. Labor
unrest or other disruptions could result in product shortages and delays in distributing our products to retailers, which could materially and adversely affect
our business, financial condition, results of operations and prospects.

The uncertainty in global economic conditions could negatively affect the Company’s operating results.

Our operating results are directly affected by the general global economic conditions of the industries in which our major customer groups operate. Our
business is also highly dependent on the economic and market conditions in each of the geographic areas in which we operate. Our products are heavily
dependent on the end markets that we serve and our operating results will vary by location, depending on the economic environment in these markets. Sales
of our RV and marine power products, for example, depend significantly on demand for new electric products for RVs and marine applications, which, in
turn, depends on end-user demand for RVs and boats. The uncertainty in global economic conditions varies by geographic location and can result in
substantial volatility in global credit markets, particularly in the United States. These conditions, including levels of consumer spending, economic
recessions, slow economic growth, economic and pricing instability, inflation levels, increase of interest rates, credit market volatility and adverse
developments affecting financial institutions, could affect our business by reducing prices that our customers may be able or willing to pay for our products
or by reducing the demand for our products. In addition, the Russia-Ukraine conflict has and may continue to further exacerbate disruptions in the global
supply chain. As a result of sanctions imposed in relation to the Russia-Ukraine conflict, gas prices in the United States have risen to historic levels. This
rise in price may cause a decrease in RV travel, which could ultimately negatively impact sales of our batteries for RVs. In 2022, we also experienced
increased shipping costs as a result of increased fuel costs and shutdowns at the ports through which our lithium-ion batteries and other raw materials are
shipped due to COVID-19 restrictions. Any of the above factors could, in turn, negatively impact our sales and earnings generation and result in a material
adverse effect on our business, cash flow, results of operations and financial position.

Government reviews, inquiries, investigations, and actions could harm our business or reputation.

As we operate in various locations around the world, our operations in certain countries are subject to significant governmental scrutiny and may be
adversely impacted by the results of such scrutiny. The regulatory environment with regard to our business is evolving, and officials often exercise broad
discretion in deciding how to interpret and apply applicable regulations. From time to time, we receive formal and informal inquiries from various
government regulatory authorities, as well as self-regulatory organizations, about our business and compliance with local laws, regulations or standards.
Any determination that our operations or activities, or the activities of our employees, are not in compliance with existing laws, regulations or standards
could result in the imposition of substantial fines, interruptions of business, loss of supplier, vendor, customer or other third-party relationships, termination
of necessary licenses and permits, or similar results, all of which could potentially harm our business and/or reputation. Even if an inquiry does not result in
these types of determinations, regulatory authorities could cause us to incur substantial costs or require us to change our business practices in a manner
materially adverse to our business, and it potentially could create negative publicity which could harm our business and/or reputation.
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Our operating results could be adversely affected by changes in the cost and availability of raw materials and we are dependent on third-party
manufacturers and suppliers.

We currently rely on multiple third-party manufacturers located in China who also produce our battery cells and we intend to continue to rely on these
suppliers going forward. Lithium-ion batteries are our most significant raw material and are used along with significant amounts of plastics, steel, copper
and other materials in our assembly and manufacturing processes. Our third-party manufacturers source the raw materials and battery components required
for the production of our batteries directly from third-party suppliers and thus we may have limited control over the agreed pricing for these raw materials
and battery components. We estimate that raw material costs account for over half of our cost of goods sold. The costs of these raw materials, particularly
lithium-ion batteries, are volatile and beyond our control. Additionally, availability of the raw materials used to manufacture our products may be limited at
times resulting in higher prices and/or the need to find alternative suppliers. Furthermore, the cost of raw materials may also be influenced by transportation
costs. Volatile raw material costs can significantly affect our operating results and make period-to-period comparisons extremely difficult. We cannot assure
you that we will be able to either hedge the costs or that we or our third-party manufacturers will be able to secure the availability of our raw material
requirements at a reasonable level or that we will be able to pass on to our customers the increased costs of our raw materials without affecting demand, or
that limited availability of materials will not impact our production capabilities. Our inability to raise the price of our products in response to increases in
prices of raw materials or to maintain a proper supply of raw materials could have an adverse effect on our revenue, operating profit, and net income.

In addition, during the years ended December 31, 2022 and 2021, approximately 85% and 90%, respectively, of inventory purchases were made from
foreign suppliers in China and Hong Kong. Our dependence on a limited number of key third-party manufacturers and suppliers exposes us to challenges
and risks in ensuring that we maintain adequate supplies required to produce our batteries. We do not have long-term purchase arrangements with our third-
party manufacturers and our purchases are completed on a purchase order basis. Thus, although we carefully manage our inventory and lead-times, we may
experience a delay or disruption in our supply chain and/or our current suppliers may not continue to provide us with lithium-ion batteries in our required
quantities or to our required specifications and quality levels or at attractive prices. Our close working relationships with our China-based suppliers to-date,
reflected in our ability to increase our purchase order volumes (qualifying us for related volume-based discounts) and to order and receive delivery of
components in advance of required demand, has helped us moderate or offset increased supply-related costs associated with inflation, currency fluctuations
and tariffs imposed on our battery imports by the U.S. government and avoid potential shipment delays. If we are unable to enter into or maintain
commercial arrangements with these suppliers on favorable terms, or if any of these suppliers experience unanticipated delays, disruptions or shutdowns or
other difficulties ramping up their supply of products or materials to meet our requirements, our assembly operations and customer deliveries would be
seriously impacted, potentially resulting in liquidated damages and harm to our customer relationships. Although we believe we could locate alternative
suppliers to fulfill our needs, we may be unable to find a sufficient alternative supply in a reasonable time or on commercially reasonable terms.

Further, our dependence on these third-party suppliers entails additional risks, including:
e inability, failure or unwillingness of third-party suppliers to comply with regulatory requirements;
e breach of supply agreements by the third-party suppliers;
e misappropriation or disclosure of our proprietary information, including our trade secrets and know-how;

e relationships that third-party suppliers may have with others, which may include our competitors, and failure of third-party suppliers to adequately
fulfill contractual duties, resulting in the need to enter into alternative arrangements, which may not be available, desirable or cost-effective; and

e termination or nonrenewal of agreements by third-party suppliers at times that are costly or inconvenient for us.
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Because our key manufacturers and suppliers are located in China, we are exposed to the possibility of product supply disruption and increased costs in the
event of changes in the policies, laws, rules and regulations of the United States or Chinese governments, as well as political unrest or unstable economic
conditions in China. For example, trade tensions between the United States and China have been escalating in recent years. Most notably, several rounds of
U.S. tariffs have been placed on Chinese goods being exported to the United States. Each of these U.S. tariff impositions against Chinese exports was
followed by a round of retaliatory Chinese tariffs on U.S. exports to China. Our batteries and other components we purchase from China have been, and
may in the future be, subject to these tariffs, which could increase our manufacturing costs and could make our products, if successfully developed and
approved, less competitive than those of our competitors whose inputs are not subject to these tariffs. We may otherwise experience supply disruptions or
delays, and although we carefully manage our inventory and lead-times, our suppliers may not continue to provide us with battery components in our
required quantities, to our required specifications and quality levels or at attractive prices.

Further, we may be unable to control price fluctuations for these components or negotiate supply arrangements on favorable terms to us. We may also be
exposed to fluctuations in the value of the U.S. dollar relative to the Renminbi with any appreciation in the value of the Renminbi increasing our costs for
lithium-ion batteries and other raw materials sourced from China. Substantial increases in the prices for our lithium-ion batteries and other raw materials
would increase our operating costs and negatively impact our results of operations. In addition, foreign currency fluctuations relative to the value of the
U.S. dollar could affect the price of components and materials used in our batteries and sourced from countries other than the United States.

Increases in costs, disruption of supply or shortage of any of our battery components, such as electronic and mechanical parts, or raw materials used in
the production of such parts could harm our business.

From time to time, we may experience increases in the cost or a sustained interruption in the supply or shortage of battery components. For example, a
global shortage and component supply disruptions of electronic battery components are currently being reported, and the full impact to us is yet unknown.
Other examples of shortages and component supply disruptions could include the supply of electronic components and raw materials (such as resins and
other raw metal materials) that go into the production of our battery components. Any such cost increase or supply interruption could materially and
negatively impact our business, prospects, financial condition and operating results. The prices for our battery components fluctuate depending on market
conditions and global demand, and could adversely affect our business, prospects, financial condition and operating results. For instance, we are exposed to
multiple risks relating to price fluctuations for battery cells. These risks include, but are not limited to:

e supply shortages caused by the inability or unwillingness of suppliers and their competitors to build or operate component production facilities to
supply the numbers of battery components required to support the rapid growth of the electric RV and marine component vehicle industry and
other industries in which we operate as demand for such components increases;

e disruption in the supply of electronic circuits due to quality issues or insufficient raw materials;
e adecrease in the number of manufacturers of battery components; and
e an increase in the cost of raw materials.

We are dependent on the continued supply of battery components for our products. Any disruption in the supply of battery components could temporarily
disrupt production of our products by our third-party manufacturers until a different supplier is fully qualified. The cost of our battery products depends in
part upon the prices and availability of raw materials such as lithium, nickel, cobalt, and/or other metals which are used to produce battery components. Our
third-party manufacturers source the raw materials and battery components required for the production of our batteries directly from third-party suppliers
and thus we may have limited control over the agreed pricing for these raw materials and battery components. The prices for these materials fluctuate and
their available supply may be unstable, depending on market conditions and global demand for these materials, including as a result of increased global
production of electric vehicles (“EVs”) and energy storage products Furthermore, fluctuations or shortages in petroleum and other economic conditions
may cause us to experience significant increases in freight charges. Any reduced availability of these raw materials or substantial increases in the prices for
such materials may increase the cost of our components and consequently, the cost of our products. There can be no assurance that we will be able to
recoup increasing costs of our components by increasing prices, which in turn could damage our brand, business, prospects, financial condition and
operating results.
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We are currently, and will likely continue to be, dependent on our two warehouse facilities. If our facilities become inoperable for any reason, our
ability to produce our products could be negatively impacted.

All of our battery assembly currently takes place at our headquarters located in Redmond, Oregon. We currently operate one battery production line, which
has been sufficient to meet customer demand. If this production line were to be inoperable for any period of time, we would face delays in meeting orders,
which could prevent us from meeting demand or require us to incur unplanned costs, including capital expenditures. In addition, we have a second
distribution warehouse in Elkhart, Indiana to service and provide a stocking location for several large manufacturers in the area.

Our facilities may be harmed or rendered inoperable by natural or man-made disasters, including earthquakes, flooding, fire and power outages, utility and
transportation infrastructure disruptions, acts of war or terrorism, or by public health crises, such as the ongoing COVID-19 pandemic, which may render it
difficult or impossible for us to assemble our products for an extended period of time. The inability to produce our products or the backlog that could
develop if any of our facilities is inoperable for even a short period of time may result in increased costs, harm to our reputation, a loss of customers or a
material adverse effect on our business, financial condition or results of operations. Although we maintain property damage and business interruption
insurance, this insurance may not be sufficient to cover all of our potential losses and may not continue to be available to us on acceptable terms, if at all.

Our long-term target is to onshore the manufacturing of most of our components and assemblies, including cell manufacturing, to the United States. As part
of this agenda, we have leased another facility in Redmond, Oregon and are in the process of constructing a new assembly line at this facility. Our plans for
expansion may experience delays, incur additional costs or cause disruption to our existing production lines. The costs to successfully achieve our
expansion goals may be greater than we expect, and we may fail to achieve our anticipated cost efficiencies, which could have a material adverse effect on
our business, financial condition and results of operations. Furthermore, while we are generally responsible for delivering products to the customer, we do
not maintain our own fleet of delivery vehicles and outsource this function to third parties. Any shortages in trucking capacity, any increase in the cost
thereof or any other disruption to the highway systems could limit our ability to deliver our products in a timely manner or at all.

Lithium-ion battery cells have been observed to catch fire or release smoke and flame, which may have a negative impact on our reputation and
business.

Our lithium-ion batteries use LiFePO4 as the cathode material for lithium-ion cells. On rare occasions, lithium-ion cells can rapidly release the energy they
contain by releasing smoke and flames in a manner that can ignite nearby materials and other lithium-ion cells. This faulty result could subject us to
lawsuits, product recalls, or redesign efforts, all of which would be time consuming and expensive. Further, negative public perceptions regarding the
suitability or safety of lithium-ion cells or any future incident involving lithium-ion cells, such as a vehicle or other fire, even if such incident does not
involve our products, could seriously harm our business and reputation.

To facilitate an uninterrupted supply of lithium-ion batteries, we store a significant number of lithium-ion batteries at our facilities. Any mishandling, other
safety issue or fire related to the cells or batteries could disrupt our operations. In addition, any accident, whether occurring at our facilities or from the use
of our batteries, may result in significant production interruption, delays or claims for substantial damages caused by personal injuries or property damage.
Such damage or injury could lead to adverse publicity and potentially a product recall, which could have a material adverse effect on our brand, business,
financial condition and results of operations.

We could face potential product liability claims relating to our products, which could result in significant costs and liabilities, which would reduce our
profitability.

We face an inherent business risk of exposure to product liability claims in the event that the use of any of our products results in personal injury or
property damage. We are also exposed to potential liability and product performance warranty risks that are inherent in the design, assemble, manufacture
and sale of our products. In the event that any of our products prove to be defective, we may be required to recall or redesign such products, which would
result in significant unexpected costs. Any insurance we maintain may not be available on terms acceptable to us or such coverage may not be adequate for
liabilities actually incurred. Further, any claim or product recall could result in adverse publicity against us, which could adversely affect our sales or
increase our costs.
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Our operations expose us to litigation, tax, environmental and other legal compliance risks.

We are subject to a variety of litigation, tax, environmental, health and safety and other legal compliance risks. These risks include, among other things,
possible liability relating to product liability matters, personal injuries, intellectual property rights, contract-related claims, government contracts, taxes,
health and safety liabilities, environmental matters and compliance with competition laws and laws governing improper business practices. We could be
charged with wrongdoing as a result of such matters. If convicted or found liable, we could be subject to significant fines, penalties, repayments or other
damages (in certain cases, treble damages). In the area of taxes, changes in tax laws and regulations, as well as changes in related interpretations and other
tax guidance could materially impact our tax receivables and liabilities and our deferred tax assets and tax liabilities. We plan to manufacture lithium-ion
batteries in the future which involves processing, storing, disposing of and otherwise moving large amounts of hazardous materials. As a result, we will be
subject to extensive and changing environmental, health and safety laws, and regulations governing, among other things: the generation, handling, storage,
use, transportation and disposal of hazardous materials; remediation of polluted ground or water; emissions or discharges of hazardous materials into the
ground, air or water; and the health and safety of our employees. Our ongoing compliance with environmental, health and safety laws, regulations and
permits could require us to incur significant expenses, limit our ability to modify or expand our facilities or continue production and require us to install
additional pollution control equipment and make other capital improvements. In addition, private parties, including employees, could bring personal injury
or other claims against us due to the presence of, or exposure to, hazardous substances used, stored or disposed of by us or contained in our products.

Certain environmental laws assess liability on owners or operators of real property for the cost of investigation, removal or remediation of hazardous
substances at their current or former properties or at properties at which they have disposed of hazardous substances. These laws may also assess costs to
repair damage to natural resources. We may be responsible for remediating damage to our properties caused by former owners by our existing operations or
by our future operations.

Changes in environmental and climate laws or regulations could lead to new or additional investment in production designs and could increase
environmental compliance expenditures. For example, the United States Environmental Protection Agency has promulgated regulations applicable to
projects involving greenhouse gas emissions above a certain threshold, and the United States and certain states within the United States have enacted, or are
considering, limitations on greenhouse gas emissions.

Changes in climate change concerns, or in the regulation of such concerns, including greenhouse gas emissions, could subject us to additional costs and
restrictions, including increased energy and raw materials costs. Additionally, we cannot assure you that we have been or at all times will be in compliance
with environmental laws and regulations or that we will not be required to expend significant funds to comply with, or discharge liabilities arising under,
environmental laws, regulations and permits, or that we will not be exposed to material environmental, health or safety litigation.

We are subject to anti-corruption, anti-bribery, anti-money laundering, financial and economic sanctions and similar laws and regulations in the
jurisdictions in which we conduct or in the future may conduct activities, including, the U.S. Foreign Corrupt Practices Act (“FCPA”). The FCPA generally
prohibits companies and their intermediaries from making improper payments to non-U.S. officials for the purpose of obtaining or retaining business. The
FCPA applies to companies, individual directors, officers, employees and agents. Under the FCPA, U.S. companies may be held liable for actions taken by
strategic or local partners or representatives. The FCPA also imposes accounting standards and requirements on publicly traded U.S. corporations and their
foreign affiliates, which are intended to prevent the diversion of corporate funds to the payment of bribes and other improper payments. Our policies
mandate compliance with these antibribery laws. Despite meaningful measures that we undertake to facilitate lawful conduct, which include training and
internal control policies, these measures may not always prevent reckless or criminal acts by our employees or agents as we expand our operations from the
United States domestically to abroad. As a result, we could be subject to criminal and civil penalties, disgorgement, further changes or enhancements to our
procedures, policies and controls, personnel changes or other remedial actions. Violations of these laws, or allegations of such violations, could disrupt our
operations, involve significant management distraction and result in a material adverse effect on our competitive position, results of operations, cash flows
or financial condition.
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Our failure to introduce new products and product enhancements and broad market acceptance of new technologies introduced by our competitors
could adversely affect our business.

Many new energy storage technologies have been introduced over the past several years. For certain important and growing markets, such as aerospace and
defense, lithium-based battery technologies have a large and growing market share. Our ability to achieve significant and sustained penetration of key
developing markets, including the RV and marine markets, will depend upon our success in developing or acquiring these and other technologies, either
independently, through joint ventures, or through acquisitions, which in each case may require significant capital. If we fail to develop or acquire, assemble
and manufacture and sell, products that satisfy our customers’ demands, or we fail to respond effectively to new product announcements by our competitors
by quickly introducing competitive products, then market acceptance of our products could be reduced and our business could be adversely affected. We
cannot assure you that our portfolio of primarily lithium-ion products will remain competitive with products based on new technologies.

We may not be able to adequately protect our proprietary intellectual property and technology and we may need to defend ourselves against intellectual
property infiringement claims.

We rely on a combination of copyright, trademark, patent and trade secret laws, non-disclosure agreements and other confidentiality procedures and
contractual provisions to establish, protect and maintain our proprietary intellectual property and technology and other confidential information. Certain of
these technologies, especially battery case construction, are important to our business and are not protected by patents. Despite our efforts to protect our
proprietary intellectual property and technology and other confidential information, unauthorized parties may attempt to copy or otherwise obtain and use
our intellectual property and proprietary technologies. If we are unable to protect our intellectual property and technology, we may lose any technological
advantage we currently enjoy and may be required to take an impairment charge with respect to the carrying value of such intellectual property or goodwill
established in connection with the acquisition thereof. In either case, our operating results and net income may be adversely affected. In addition, entities
holding intellectual property rights relating to our technology may bring suits alleging infringement of such rights or otherwise asserting their rights and
seeking licenses. Any such litigation or claims, whether or not valid or successful, could result in substantial costs and diversion of resources and our
management’s attention. If we are determined to have infringed upon a third-party’s intellectual property rights, we may have to pay substantial damages,
obtain a license or cease making certain products, which in turn could have a material adverse effect on our business, operating results and financial
condition.

Quality problems with our products could harm our reputation and erode our competitive position.

The success of our business will depend upon the quality of our products and our relationships with customers. In the event that our products fail to meet
our customers’ standards, our reputation could be harmed, which would adversely affect our marketing and sales efforts. We cannot assure you that our
customers will not experience quality problems with our products.

Any acquisitions that we complete may dilute stockholder ownership interests in the Company, may have adverse effects on our financial condition and
results of operations and may cause unanticipated liabilities.

As part of our growth strategy, we may make future investments in businesses, new technologies, services and other assets that complement our business.
Future acquisitions may involve the issuance of our equity securities as payment, in part or in full, for the businesses or assets acquired. Any future
issuances of equity securities would dilute stockholder ownership interests. In addition, future acquisitions might not increase, and may even decrease, our
earnings or earnings per share and the benefits derived by us from an acquisition might not outweigh or might not exceed the dilutive effect of the
acquisition. We also may incur additional debt or suffer adverse tax and accounting consequences in connection with any future acquisitions.
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If our electronic data is compromised, our business could be significantly harmed.

We and our business partners maintain significant amounts of data electronically in locations around the world. This data relates to all aspects of our
business, including current and future products and services under development, and also contains certain customer, supplier, partner and employee data.
We maintain systems and processes designed to protect this data, but notwithstanding such protective measures, there is a risk of intrusion, cyberattacks,
tampering, theft, misplaced or lost data, programming and/or human errors that could compromise the integrity and privacy of this data, improper use of
our systems, software solutions or networks, unauthorized access, use, disclosure, modification or destruction of information, defective products,
production downtimes and operational disruptions, which in turn could adversely affect our reputation, competitiveness, and results of operations. In
addition, we provide confidential and proprietary information to our third-party business partners in certain cases where doing so is necessary to conduct
our business. While we obtain assurances from those parties that they have systems and processes in place to protect such data, and where applicable, that
they will take steps to assure the protections of such data by third parties, nonetheless those partners may also be subject to data intrusion or otherwise
compromise the protection of such data. Any compromise of the confidential data of our customers, suppliers, partners, employees or ourselves, or failure
to prevent or mitigate the loss of or damage to this data through breach of our information technology systems or other means could substantially disrupt
our operations, harm our customers, employees and other business partners, damage our reputation, violate applicable laws and regulations, subject us to
potentially significant costs and liabilities and result in a loss of business that could be material. We operate a number of critical computer systems
throughout our business that can fail for a variety of reasons. If such a failure were to occur, we may not be able to sufficiently recover from the failure in
time to avoid the loss of data or any adverse impact on certain of our operations that are dependent on such systems. This could result in lost sales and the
inefficient operation of our facilities for the duration of such a failure.

Our ability to raise capital in the future may be limited, which could make us unable to fund our capital requirements and our stockholders may be
diluted by future securities offerings.

Our business and operations may consume resources faster than we anticipate. In the future, we may need to raise additional funds through the issuance of
new equity securities, debt or a combination of both or by entering into credit facilities or securing other types of financing. Additional financing may not
be available on favorable terms or at all. If adequate funds are not available on acceptable terms, or at all, we may be unable to fund our capital
requirements. Actual events involving limited liquidity, defaults, non-performance or other adverse developments that affect financial institutions,
transactional counterparties or other companies in the financial services industry or the financial services industry generally, or concerns or rumors about
any events of these kinds or other similar risks, such as the closure of Silicon Valley Bank and the placement into receivership of Signature Bank in March
2023, have in the past and may in the future lead to market-wide liquidity problems. Although we do not have any cash or cash equivalent balances on
deposit at Silicon Valley Bank as of the date of this prospectus, if other banks and financial institutions enter receivership or become insolvent in the future
in response to financial conditions affecting the banking system and financial markets, our ability to raise additional financing or to access our existing
cash, cash equivalents and investments may be threatened.

If we incur new debt, the debt holders would have rights senior to common stockholders to make claims on our assets, and the terms of any debt could
restrict our operations, including our ability to pay dividends on our Common Stock. If we issue additional equity securities, existing stockholders may
experience dilution, and the new equity securities could have rights senior to those of our Common Stock. Because our decision to issue securities in any
future offering will depend on market conditions and other factors beyond our control, we cannot predict or estimate the amount, timing or nature of our
future offerings. Thus, our stockholders bear the risk of our future securities offerings reducing the market price of our Common Stock and diluting their
interest.

We depend on our senior management team and other key employees, and significant attrition within our management team or unsuccessful
succession planning could adversely affect our business.

Our success depends in part on our ability to attract, retain and motivate senior management and other key employees. Achieving this objective may be
difficult due to many factors, including fluctuations in global economic and industry conditions, competitors’ hiring practices, cost reduction activities, and
the effectiveness of our compensation programs. Competition for qualified personnel can be very intense. We must continue to recruit, retain and motivate
senior management and other key employees sufficient to maintain our current business and support our future projects. We are vulnerable to attrition
among our current senior management team and other key employees. A loss of any such personnel, or the inability to recruit and retain qualified personnel
in the future, could have an adverse effect on our business, financial condition and results of operations. In addition, if we are unsuccessful in our
succession planning efforts, the continuity of our business and results of operations could be adversely affected.
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Changes in tax laws or tax rulings could materially affect our financial position, results of operations, and cash flows.
The income and non-income tax regimes we are subject to or operate under are unsettled and may be subject to significant change. Changes in tax laws or
tax rulings, or changes in interpretations of existing laws, could materially affect our financial position, results of operations, and cash flows. For example,
changes to U.S. tax laws enacted in December 2017 had a significant impact on our tax obligations and effective tax rate beginning 2018. These enactments
and future possible guidance from the applicable taxing authorities may have a material impact on the Company’s operating results. The Company closely
monitors these proposals as they arise in the countries where it operates. Changes to the statutory tax rate may occur at any time, and any related expense or
benefit recorded may be material to the fiscal quarter and year in which the law change is enacted. The Company regularly assesses the likely outcomes of
its tax audits and disputes to determine the appropriateness of its tax reserves. However, any tax authority could take a position on tax treatment that is
contrary to the Company’s expectations, which could result in tax liabilities in excess of reserves.
A failure to keep pace with developments in technology could impair our operations or competitive position.
Our business continues to demand the use of sophisticated systems and technology. These systems and technologies must be refined, updated and replaced
with more advanced systems on a regular basis in order for us to meet our customers’ demands and expectations. If we are unable to do so on a timely basis
or within reasonable cost parameters, or if we are unable to appropriately and timely train our employees to operate any of these new systems, our business
could suffer. We also may not achieve the benefits that we anticipate from any new system or technology, such as fuel abatement technologies, and a failure
to do so could result in higher than anticipated costs or could impair our operating results.
Risks Related to Ownership of Our Common Stock
Our stock price may fluctuate significantly, and you may lose all or a part of your investment.
The trading price of our securities may be volatile and subject to wide price fluctuations in response to various factors, including:

e market conditions in the broader stock market;

e actual or anticipated fluctuations in our quarterly financial condition and results of operations, or those of other companies in our industry;

e actual or anticipated strategic, technological, or regulatory threats, whether or not warranted by actual events;

e whether any securities analysts cover our stock;

e issuance of new or changed securities analysts’ reports or recommendations, if any;

e investor perceptions of our Company, the lithium battery and accessory industry;

e the volume of trading in our stock;

e changes in accounting standards, policies, guidance, interpretations, or principles;

e sales, or anticipated sales, of large blocks of our stock;
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e additions or departures of key management personnel, creative, or other talent;
e regulatory or political developments, including changes in laws or regulations that are applicable to our business;
e litigation and governmental investigations;

e sales or distributions of our common stock by significant shareholders, the entity through which our controlling shareholder holds its investment,
or other insiders;

e natural disasters and other calamities; and
® macroeconomic conditions.

Furthermore, the stock market has experienced extreme volatility that in some cases has been unrelated or disproportionate to the operating performance of
particular companies. These and other factors may cause the market price and demand for our securities to fluctuate substantially, which may limit or
prevent investors from readily selling their securities and it may otherwise negatively affect the liquidity of our securities. In addition, in the past, when the
market price of a stock has been volatile, holders of that stock have sometimes instituted securities class action litigation against the Company that issued
the stock. If any of our stockholders were to bring a lawsuit against us, we could incur substantial costs defending the lawsuit. Such a lawsuit could also
divert the time and attention of our management from our business.

We do not anticipate paying dividends on our Common Stock in the foreseeable future, you may not receive any return on investment unless you sell
your Common Stock for a price greater than that which you paid for it.

We do not anticipate paying any dividends in the foreseeable future on our Common Stock. We intend to retain all future earnings for the operation and
expansion of our business and the repayment of outstanding debt. Our credit documents contain, and any future indebtedness likely will contain, restrictive
covenants that impose significant operating and financial restrictions on us, including restrictions on our ability to pay dividends and make other restricted
payments. As a result, capital appreciation, if any, of our Common Stock may be your major source of gain for the foreseeable future. While we may
change this policy at some point in the future, we cannot assure you that we will make such a change.

If securities or industry analysts do not publish research or reports about our business, if they adversely change their recommendations regarding our
stock, or if our results of operations do not meet their expectations, our stock price and trading volume could decline.

The trading market for our securities may be influenced by the research and reports that securities or industry analysts publish about us or our business (or
the absence of such research or reports). If one or more of these analysts cease coverage of our Company or fail to publish reports on us regularly, we could
lose visibility in the financial markets, which in turn could cause our stock prices or trading volume to decline. Moreover, if one or more of the analysts
who cover us downgrade recommendations regarding our stock, or if our results of operations do not meet their expectations, our stock prices could decline
and such decline could be material.

You may be diluted by the future issuance of additional Common Stock in connection with our incentive plans, acquisitions or otherwise.

You will experience additional dilution upon the exercise of options and warrants to purchase our Common Stock, including those options currently
outstanding and possibly those granted in the future, and the issuance of restricted stock or other equity awards under our stock incentive plans. As of
January 12, 2024, we had 200,000,000 shares of Common Stock authorized of which 6,986,409 were issued. Our Articles of Incorporation authorizes us to
issue shares of Common Stock and options, rights, warrants and appreciation rights relating to Common Stock for the consideration and on the terms and
conditions established by our Board of Directors (“Board”) in its sole discretion, whether in connection with our incentive plans, acquisitions or otherwise.
We have reserved 1,000,000 shares of common stock for issuance upon the exercise of outstanding stock options under the 2021 Incentive Award Plan and
2,500,000 shares of Common Stock for issuance pursuant to our 2021 Employee Stock Purchase Plan. In addition, as of March 27, 2023, there were
770,436 outstanding warrants to purchase 770,436 shares of our Common Stock. Any Common Stock that we issue, including stock issued under our 2021
Incentive Award Plan or other equity incentive plans that we may adopt in the future, as well as under outstanding options or warrants would dilute the
percentage ownership held by our common stockholders. To the extent we raise additional capital by issuing equity securities, our stockholders may also
experience substantial additional dilution.
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Sales of substantial amounts of our securities in the public markets, or the perception that such sales might occur, could reduce the price of our
securities and may dilute your voting power and your ownership interest in us.

If our existing stockholders sell substantial amounts of our securities in the public market, the market price of our securities could decrease significantly.
The perception in the public market that our stockholders might sell securities could also depress our market price. As of January 12, 2024, we had
6,986,409 shares of Common Stock outstanding. Pursuant to the terms of the Underwriter Warrants (as defined below), the holders of the Underwriter
Warrants have the right, subject to certain conditions, to require us to register the sale of the shares of our Common Stock underlying their Underwriter
Warrants under the Securities Act.

If the holders of the Underwriter Warrants exercise their registration rights, the market price of shares of our securities may drop significantly. In addition,
all of the shares of Common Stock issuable upon exercise of outstanding stock options under the 2021 Incentive Award Plan and all of the shares of
Common Stock issuable pursuant to the 2021 Employee Stock Purchase Plan have been registered for public resale under the Securities Act. A decline in
the price of shares of our securities might impede our ability to raise capital through the issuance of additional shares of our Common Stock or other equity
securities.

We will continue to incur increased costs as a result of operating as a public company, and our management will be required to devote substantial time
to comply with public company regulations.

As a public company, and particularly after we cease to be an “emerging growth company,” as defined in the JOBS Act, we will continue to incur
significant legal, accounting and other expenses. In addition, the Sarbanes-Oxley, as well as rules promulgated by the SEC and Nasdaq, require us to adopt
corporate governance practices applicable to U.S. public companies. Compliance with these rules and regulations will continue to increase our legal and
financial compliance costs.

Sarbanes-Oxley, as well as rules and regulations subsequently implemented by the SEC and Nasdaq, have imposed increased disclosure and enhanced
corporate governance practices for public companies. Our efforts to continue to comply with evolving laws, regulations and standards are likely to result in
increased expenses and a diversion of management’s time and attention from revenue-generating activities to compliance activities. We may not be
successful in continuing to implement these requirements and implementing them could adversely affect our business, results of operations and financial
condition. In addition, if we fail to implement the requirements with respect to our internal accounting and audit functions, our ability to report our
financial results on a timely and accurate basis could be impaired.

Our management team has limited experience managing a public company.
Most members of our management team have limited experience managing a publicly traded company, interacting with public company investors, and
complying with the increasingly complex laws pertaining to public companies. These obligations and constituents require significant attention from our

senior management and can divert their attention away from the day-to-day management of our business, which can harm our business, operating results
and financial condition.
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We are an “emerging growth company” and elect to comply with certain reduced reporting requirements applicable to emerging growth companies,
which could make our securities less attractive to investors.

As an “emerging growth company,” we take advantage of certain exemptions from various reporting requirements that are applicable to other public
companies that are not emerging growth companies, including, but not limited to, not being required to comply with the auditor attestation requirements of
Section 404 of Sarbanes-Oxley, reduced disclosure obligations regarding executive compensation in our periodic reports and proxy statements, and
exemptions from the requirements of holding a nonbinding advisory vote on executive compensation and shareholder approval of any golden parachute
payments not previously approved. We cannot predict if investors will find our securities less attractive because we chose to rely on these exemptions. If
some investors find our securities less attractive as a result, there may be a less active trading market for our securities and the prices of our securities may
be more volatile.

Section 107 of the JOBS Act also provides that an “emerging growth company” can take advantage of the extended transition period provided in Section
7(a)(2)(B) of the Securities Act for complying with new or revised accounting standards. We choose to avail ourselves of this extended transition period
and defer adoption of certain changes in accounting standards.

As described in Section 101 of the JOBS Act, the “emerging growth company” classification can be retained for up to five years following our initial public
offering or until the earlier occurrence of the following:

e the last day of the fiscal year: (a) following the fifth anniversary of the completion of this offering, (b) in which we have total annual gross revenue
of at least $1.235 billion, or (c) in which we deemed to be a large accelerated filer, which means the market value of our Common Stock that is
held by non-affiliates exceeded $700.0 million as of the prior June 30; or

e the date on which we have issued more than $1.0 billion in non-convertible debt securities during the prior three-year period.

If some investors find our securities less attractive as a result of any choices to reduce future disclosure, there may be a less active market for our securities
and our stock price may be more volatile.

Failure to maintain effective internal control over financial reporting in accordance with Section 404 of Sarbanes-Oxley could have a material adverse
effect on our business and stock price.

We are required to comply with certain SEC rules that implement Sections 302 and 404 of Sarbanes-Oxley, which require management to certify financial
and other information in our quarterly and annual reports and beginning with the Annual Report on Form 10-K filed for the year ended December 31, 2023
(the “Annual Report”), provide an annual management report on the effectiveness of our internal control over financial reporting. Though we are required
to disclose changes made in our internal control procedures on a quarterly basis, we take advantage of certain exceptions from reporting requirements that
are available to “emerging growth companies” under the JOBS Act. For example, each independent registered public accounting firm that performs an
audit for us has not been required to attest to and report on our annual assessment of our internal controls over financial reporting pursuant to Section 404
and will not be required to do so until we are no longer an “emerging growth company” as defined in the JOBS Act and a non-accelerated filer in
accordance with Rule 12b-2 under the Exchange Act. While we expect to be ready to comply with Section 404 of Sarbanes-Oxley by the applicable
deadline, we cannot assure you that this will be the case. Furthermore, we may identify material weaknesses that we may be unable to remediate in time to
meet the applicable deadline imposed upon us for compliance with the requirements of Section 404 of Sarbanes-Oxley. In addition, if we fail to achieve and
maintain the adequacy of our internal controls, as such standards are modified, supplemented or amended from time to time, we may be unable to conclude
that we have effective internal controls over financial reporting in accordance with Section 404 of Sarbanes-Oxley. If we are unable to implement the
requirements of Section 404 of Sarbanes-Oxley in a timely manner or with adequate compliance, our independent registered public accounting firm may
issue an adverse opinion due to ineffective internal controls over financial reporting and we may be subject to sanctions or investigation by regulatory
authorities, such as the SEC. As a result, there could be a negative reaction in the financial markets due to a loss of confidence in the reliability of our
financial statements. In addition, we may be required to incur costs in improving our internal control system and the hiring of additional personnel. Any
such action could have a material adverse effect on our business, prospects, results of operations, and financial condition.
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Our management continues to have broad discretion as to the use of the net proceeds from our initial public offering.

While there have been no changes to our planned use of proceeds from our initial public offering, as disclosed in the final prospectus for our initial public
offering, our management continues to have broad discretion in the application of the net proceeds. Accordingly, you will have to rely upon the judgment
of our management with respect to the use of these proceeds. Our management may spend a portion or all of the net proceeds from our initial public
offering in ways that holders of the shares may not desire or that may not yield a significant return or any return at all. Our management not applying these
funds effectively could harm our business. Pending their use, we may also invest the net proceeds from our initial public offering in a manner that does not
produce income or that loses value.

We may not be able to maintain a listing of our Common Stock on Nasdagq.

As our Common Stock is listed on Nasdaq, we must meet certain financial and liquidity criteria to maintain such listing. If we violate Nasdaq listing
requirements, our Common Stock may be delisted. If we fail to meet any of Nasdaq’s listing standards, our Common Stock may be delisted. In addition,
our Board may determine that the cost of maintaining our listing on a national securities exchange outweighs the benefits of such listing. A delisting of our
Common Stock from Nasdaq may materially impair our stockholders’ ability to buy and sell our Common Stock and could have an adverse effect on the
market price of, and the efficiency of the trading market for, our Common Stock. The delisting of our Common Stock could significantly impair our ability
to raise capital and the value of your investment.

If our shares become subject to the penny stock rules, it would become more difficult to trade our shares.

The SEC has adopted rules that regulate broker-dealer practices in connection with transactions in penny stocks. Penny stocks are generally equity
securities with a price of less than $5.00, other than securities registered on certain national securities exchanges or authorized for quotation on certain
automated quotation systems, provided that current price and volume information with respect to transactions in such securities is provided by the
exchange or system. If we do not retain a listing on Nasdaq or another national securities exchange and if the price of our Common Stock is less than $5.00,
our Common Stock could be deemed a penny stock. The penny stock rules require a broker-dealer, before a transaction in a penny stock not otherwise
exempt from those rules, to deliver a standardized risk disclosure document containing specified information. In addition, the penny stock rules require that
before effecting any transaction in a penny stock not otherwise exempt from those rules, a broker-dealer must make a special written determination that the
penny stock is a suitable investment for the purchaser and receive: (i) the purchaser’s written acknowledgment of the receipt of a risk disclosure statement;
(ii) a written agreement to transactions involving penny stocks; and (iii) a signed and dated copy of a written suitability statement. These disclosure
requirements may have the effect of reducing the trading activity in the secondary market for our common stock, and therefore stockholders may have
difficulty selling their shares.

Risks Related to Our Capital Structure

Our long-term lease and debt obligations could adversely affect our ability to raise additional capital to fund operations and limit our ability to enter
into certain transactions.

As of December 31, 2022, we had total liabilities of $5,091,966, of which $3,220,019 was related to operating lease liabilities and $510,475 was related to
debt obligations.

If we cannot generate sufficient cash flow from operations to service our lease and debt obligations, we may need to further refinance our debt, dispose of
assets or issue equity to obtain necessary funds. We do not know whether we will be able to do any of this on a timely basis or on terms satisfactory to us,

or at all. Our substantial lease and debt obligations could have important consequences, including:

e our ability to obtain additional debt or equity financing for working capital, capital expenditures, debt service requirements, acquisitions, and
general corporate or other purposes may be limited;
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e a portion of our cash flows from operations will be dedicated to payments on our lease and debt obligations and will not be available for other
purposes, including operations, capital expenditures and future business opportunities;

e we may be vulnerable in a downturn in general economic conditions or in business or may be unable to carry on capital spending that is important
to our growth;

e restrictive covenants in our debt documents may impose significant operating and financial restrictions on us, including our ability to pay
dividends and make other restricted payments or sell our collateral (other than inventory in the ordinary course of business);

e our ability to introduce new products or new technologies or exploit business opportunities may be restricted; and
e we may be placed at a disadvantage compared with competitors that have proportionately less lease and debt obligations.
Our principal stockholder continues to have substantial control over us.

As of January 12, 2024, John Yozamp, our Founder and former Chief Business Development Officer, beneficially owns approximately 24.1% of our
outstanding Common Stock, and, together with his brother, James Yozamp, Jr., 7.9%. As a consequence, Mr. Yozamp and his affiliates, including his
brother, are able to substantially influence matters requiring stockholder approval, including the election of directors, a merger, consolidation or sale of all
or substantially all of our assets, and any other significant transaction. The interests of Mr. Yozamp and/or his affiliates may not always align with our
interests or the interests of our other stockholders. For instance, this concentration of ownership may have the effect of delaying or preventing a change of
control otherwise favored by our other stockholders and could depress our stock price.

Our Articles of Incorporation provides that the Nevada Eighth Judicial District Court of Clark County Nevada shall be the exclusive forum for certain
litigation that may be initiated by our stockholders, including claims under the Securities Act, which could limit our stockholders’ ability to obtain a
Jfavorable judicial forum for disputes with us or our directors, officers or employees.

Our Articles of Incorporation provides that, subject to limited exceptions, the Nevada Eighth Judicial District Court of Clark County Nevada shall be, to the
fullest extent permitted by law, be the sole and exclusive forum for: (i) any derivative action or proceeding brought in the name or right of the Corporation
or on its behalf, (ii) any action asserting a claim for breach of a fiduciary duty owed by any of our directors, officers, employees or agents to us or our
stockholders, (iii) any action asserting a claim arising pursuant to any provision of Nevada Revised statutes Chapters 78 or 92A, our Articles of
incorporation or our Bylaws, (iv) any action to interpret, apply, enforce or determine the validity of our Articles of Incorporation or Bylaws, or (v) any
action asserting a claim governed by the internal affairs doctrine.

Although these choice of forum provisions would not apply to suits brought to enforce any duty or liability created by the Exchange Act or rules and
regulations thereunder, and suits brought to enforce the Securities Act or rules and regulations thereunder are granted concurrent jurisdiction in federal and
state courts pursuant to preemptive federal law, these choice of forum provisions may otherwise limit a stockholder’s ability to bring a claim in a judicial
forum that it finds favorable for disputes with us or our directors, officers, employees or agents, which may discourage such lawsuits against us and our
directors, officers, employees and agents. Stockholders who do bring a claim in the Nevada Eighth Judicial District Court of Clark County Nevada could
face additional litigation costs in pursuing any such claim, particularly if they do not reside in or near the State of Nevada. The Nevada Eighth Judicial
District Court of Clark County Nevada may also reach different judgments or results than would other courts, including courts where a stockholder
considering an action may be located or would otherwise choose to bring the action, and such judgments or results may be more favorable to us than to our
stockholders. Alternatively, if a court were to find the choice of forum provision contained in our Articles of Incorporation to be inapplicable or
unenforceable in an action, we may incur additional costs associated with resolving such action in other jurisdictions, which could adversely affect our
business and financial condition.
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Risks Related to This Offering

It is not possible to predict the actual number of Shares we will sell under the Equity Line Purchase Agreement, or the actual gross proceeds resulting
firom such sales. We may not have access to the full amount available under the Equity Line Purchase Agreement with Tumim.

On December 27, 2023, we entered into the Equity Line Purchase Agreement with Tumim, pursuant to which Tumim committed to purchase up to
$20.0 million of our Common Stock, subject to certain limitations and conditions set forth in the Equity Line Purchase Agreement.

The sale of our Common Stock by us to Tumim under the Equity Line Purchase Agreement is subject to certain limitations and may occur, from time to
time at our sole discretion, over a 24-month period, commencing upon the Commencement Date. We generally have the right to control the timing and
amount of any sales of our Common Stock to Tumim under the Equity Line Purchase Agreement. Sales of our Common Stock to Tumim under the Equity
Line Purchase Agreement will depend upon market conditions and other factors to be determined by us. We may ultimately decide to sell to Tumim all or a
portion of the Shares that may be available pursuant to the Equity Line Purchase Agreement, or decide to terminate the Equity Line Purchase Agreement
and not sell to Tumim any Shares that may be available for us to sell to Tumim thereunder.

Because the purchase price per share to be paid by Tumim for the Shares that we may elect to sell to Tumim under the Equity Line Purchase Agreement
will fluctuate based on the market prices of our Common Stock during the applicable VWAP Purchase Valuation Period for each Purchase, it is not possible
for us to predict, as of the date of this prospectus, the number of Shares that we will sell to Tumim under the Equity Line Purchase Agreement, the purchase
price per share that Tumim will pay for Shares purchased from us under the Equity Line Purchase Agreement, or the aggregate gross proceeds that we will
receive from such purchases by Tumim under the Equity Line Purchase Agreement.

If we elect to sell to Tumim all of the Shares in the Registration Statement of which this prospectus forms a part, the actual gross proceeds from the sale of
all such Shares may be substantially less than the Total Commitment originally available to us under the Equity Line Purchase Agreement, which could
materially adversely affect our liquidity.

If it becomes necessary for us to issue and sell to Tumim under the Equity Line Purchase Agreement more than the 1,781,978 Shares being registered for
resale under the Registration Statement of which this prospectus forms a part in order to receive aggregate gross proceeds equal to the Total Commitment
under the Equity Line Purchase Agreement, we must file with the SEC one or more additional registration statements to register under the Securities Act
the resale by Tumim of any such additional shares of our Common Stock we wish to sell from time to time under the Equity Line Purchase Agreement,
which the SEC must declare effective. We will need to obtain stockholder approval to issue shares of our Common Stock in excess of the Exchange Cap
under the Equity Line Purchase Agreement in accordance with the Nasdaq listing rules, unless the average per share purchase price paid by Tumim for all
shares of our Common Stock sold under the Equity Line Purchase Agreement equals or exceeds $5.45, in which case, under the Nasdaq listing rules, the
Exchange Cap limitation will not apply to issuances and sales of our Common Stock under the Equity Line Purchase Agreement. In addition, Tumim will
not be required to purchase any shares of our Common Stock if such sale would result in Tumim’s beneficial ownership exceeding 9.99% of the then
outstanding shares of our Common Stock.

Any issuance and sale by us under the Equity Line Purchase Agreement of a substantial amount of Shares could cause additional substantial dilution to our

stockholders. The number of Shares ultimately offered for resale by Tumim is dependent upon the number of shares of our Common Stock we ultimately
sell to Tumim under the Equity Line Purchase Agreement.
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Our inability to access a portion or the full amount available under the Equity Line Purchase Agreement, in the absence of any other financing sources,
could have a material adverse effect on our business. The extent to which we rely on Tumim as a source of funding will depend on a number of factors
including the prevailing market price of our Common Stock and the extent to which we are able to secure working capital from other sources. If obtaining
sufficient funding from Tumim were to prove unavailable or prohibitively dilutive, we will need to secure another source of funding in order to satisfy our
working capital needs. Even if we were to receive all $20.0 million in gross proceeds under the Equity Line Purchase Agreement, we may still need
additional capital to fully implement our business, operating and development plans. Should the financing we require to sustain our working capital needs
be unavailable or prohibitively expensive when we require it, the consequences could have a material adverse effect on our business, operating results,
financial condition and prospects.

Investors who buy shares at different times will likely pay different prices.

Pursuant to the Equity Line Purchase Agreement, we will have discretion, subject to market demand, to vary the timing, prices, and numbers of Shares sold
to Tumim. If and when we do elect to sell Shares to Tumim under the Equity Line Purchase Agreement, after Tumim has acquired such Shares, Tumim
may resell all or a portion of such Shares at any time or from time to time in its discretion and at different prices. As a result, investors who purchase Shares
from Tumim at different times will likely pay different prices for those Shares, and so may experience different levels of dilution and in some cases
substantial dilution and different outcomes in their investment results. Investors may experience a decline in the value of the Shares they purchase from
Tumim as a result of future sales made by us to Tumim at prices lower than the prices such investors paid for their Shares.

We may require additional financing to sustain our operations and without it we will not be able to continue operations.

Subject to the terms and conditions of the Equity Line Purchase Agreement, as applicable, we may, at our sole discretion, direct Tumim to purchase up to
$20.0 million of our Common Stock under the Equity Line Purchase Agreement from time to time over a 24-month period beginning on the
Commencement Date. The purchase price per share for the Shares that we may elect to sell to Tumim under the Equity Line Purchase Agreement will
fluctuate based on the market prices of our Common Stock during the applicable VWAP Purchase Valuation Period for each Purchase made pursuant to the
Equity Line Purchase Agreement. Accordingly, it is not currently possible to predict the number of Shares that will be sold to Tumim, the actual purchase
price per share to be paid by Tumim for such Shares, the actual gross proceeds to be raised in connection with those sales, and whether or not we will need
to register additional shares for resale by Tumim.

Assuming a purchase price of $5.45 per share (which represents the Nasdaq official closing sale price of our Common Stock on the date the Equity Line
Purchase Agreement was executed), the purchase by Tumim of all the Shares under the Equity Line Purchase Agreement being registered for resale
pursuant to the Registration Statement of which this prospectus forms a part would result in aggregate gross proceeds to us of approximately $9.7 million,
which is substantially less than the Total Commitment available to us under the Equity Line Purchase Agreement.

The extent to which we rely on Tumim as a source of funding will depend on a number of factors, including the prevailing market price of our Common
Stock and the extent to which we are able to secure working capital from other sources. If obtaining sufficient funding from Tumim were to prove
unavailable or prohibitively dilutive, we may need to secure another source of funding in order to satisfy our working capital needs. Even if we were to sell
to Tumim all of the Shares available for sale to Tumim under the Equity Line Purchase Agreement, we will still need additional capital to fully implement
our business plan. Should the financing we require to sustain our working capital needs be unavailable or prohibitively expensive when we require it, the
consequences would have a material adverse effect on our business, operating results, financial condition and prospects.

26




Management will have broad discretion as to the use of the proceeds from our sale of Shares to Tumim under the Equity Line Purchase Agreement,
and such uses may not improve our financial condition or market value.

We currently intend to use the proceeds from any sales of Shares under the Equity Line Purchase Agreement for the working capital and general corporate
purposes. Our management will have broad discretion in the application of such proceeds, including for any of the purposes described in the section titled
“Use of Proceeds,” and we could spend the proceeds from the sale of Shares under the Equity Line Purchase Agreement, if any, in ways our stockholders
may not agree with or that do not yield a favorable return, or for corporate purposes that may not improve our financial condition or advance our business
objectives. You will not have the opportunity, as part of your investment decision, to assess whether such proceeds are being used in a manner agreeable to
you. You will be relying on the judgment of our management concerning these uses and you will not have the opportunity, as part of your investment
decision, to assess whether the proceeds are being used appropriately. The failure of our management to apply these funds effectively could result in
unfavorable returns and uncertainty about our prospects, each of which could cause the price of our Common Stock to decline.

Tumim may choose to sell the Shares at prices below the current market price.

Tumim is not restricted as to the prices at which it may sell or otherwise dispose of the Shares covered by this prospectus. Sales or other dispositions of the
Shares below the then-current market prices could adversely affect the market price of our Common Stock.

Neither we nor Tumim has authorized any other party to provide you with information concerning us or this Offering.

You should carefully evaluate all of the information in this prospectus. We may receive media coverage regarding the Company, including coverage that is
not directly attributable to statements made by our officers, that incorrectly reports on statements made by our officers or employees, or that is misleading
as a result of omitting information provided by us, our officers or employees. Neither we nor Tumim has authorized any other party to provide you with
information concerning us or this Offering, and recipients should not rely on this information.

You may experience future dilution as a result of issuance of the Shares, future equity offerings by us and other issuances of our Common Stock or
other securities. In addition, the issuance of the Shares and future equity offerings and other issuances of our Common Stock or other securities may
adversely affect our Common Stock price.

The Shares sold by Tumim will be freely tradable without restriction or further registration under the Securities Act. As a result, a substantial number of
shares of our Common Stock may be sold in the public market following this Offering. If there are significantly more shares of our Common Stock offered
for sale than buyers are willing to purchase, then the market price of our Common Stock may decline to a market price at which buyers are willing to
purchase the offered Common Stock and sellers remain willing to sell our Common Stock. The issuance of the Shares or any future sales of a substantial
number of shares of our Common Stock in the public market, or the perception that such sales may occur, could also adversely affect the price of our
Common Stock. We cannot predict the effect, if any, that market sales of those shares of Common Stock or the availability of those shares for sale will have
on the market price of our Common Stock.

In addition, in order to raise additional capital, we may in the future offer additional shares of our Common Stock or other securities convertible into or
exchangeable for our Common Stock at prices that may not be the same as the price per share as prior issuances of Common Stock. We may not be able to
sell shares of our Common Stock or other securities in any other offering at a price per share that is equal to or greater than the price per share previously
paid by investors, and investors purchasing shares or other securities in the future could have rights superior to existing stockholders. The price per share at
which we sell additional shares of our Common Stock or securities convertible into Common Stock in future transactions may be higher or lower than the
prices per share previously paid. You will incur dilution upon exercise of any outstanding stock options, warrants or upon the issuance of shares of
Common Stock under our stock incentive programs. In addition, the issuance of the Shares and any future sales of a substantial number of shares of our
Common Stock in the public market, or the perception that such sales may occur, could adversely affect the price of our Common Stock. We cannot predict
the effect, if any, that market sales of such shares of Common Stock or the availability of such shares for sale will have on the market price of our Common
Stock.
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Future sales and issuances of our Common Stock under the Equity Line Purchase Agreement or otherwise, or future sales of other securities, might
result in significant dilution and could cause the price of our Common Stock to decline.

To raise capital, we may sell our Common Stock, convertible securities or other equity securities in one or more transactions other than those contemplated
by the Equity Line Purchase Agreement, at prices and in a manner we determine from time to time. We may sell shares of our Common Stock or other
securities in any other offering at a price per share that is less than the price per share paid by Tumim, and Tumim or investors purchasing shares or other
securities in the future could have rights superior to existing stockholders. The price per share at which we sell additional shares of our Common Stock, or
securities convertible or exchangeable into our Common Stock, in future transactions may be higher or lower than the price per share paid by Tumim. Any
sales of additional shares will dilute our stockholders.

Sales of a substantial number of shares of our Common Stock in the public market or the perception that these sales might occur could depress the market
price of our Common Stock and could impair our ability to raise capital through the sale of additional equity securities. We are unable to predict the effect
that sales may have on the prevailing market price of our Common Stock. In addition, the sale of substantial amounts of our Common Stock could
adversely impact its price.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, together with any accompanying prospectus supplement, may include “forward-looking statements” within the meaning of Section 27A of
the Securities Act and Section 21E of the Exchange Act. All statements in this prospectus, together with any accompanying prospectus supplement, other
than statements of historical fact, are “forward-looking statements” for purposes of these provisions, including, without limitation, any projections
regarding the markets where we operate, any statements of the plans and objectives of our management for future operations, any statements concerning
proposed new products or services, any statements regarding expected capital expenditures, any statements regarding future economic conditions or
performance, and any statements of assumptions underlying any of the foregoing. All forward-looking statements are made as of the date on which they
were made and are based on information available to us as of such dates. We assume no obligation to update any forward-looking statement. In some cases,
forward-looking statements can be identified by the use of terminology such as “may,” “will,” “expects,” “plans,” “should,” “anticipates,” “intends,”
“seeks,” “believes,” “estimates,” “potential,” “forecasts,” “continue,” or other forms of these words or similar words or expressions, or the negative thereof
or other comparable terminology. Although we believe that the expectations reflected in the forward-looking statements contained herein are reasonable,
there can be no assurance that such expectations or any of the forward-looking statements will prove to be correct. Actual results will likely differ, and
could differ materially, from those projected or assumed in the forward-looking statements. Prospective investors are cautioned not to unduly rely on any
such forward-looking statements.

99 <

99 < 99 ¢

Forward-looking statements are neither historical facts nor assurances of future performance. Instead, they are based only on our current beliefs,
expectations, and assumptions regarding the future of our business, future plans and strategies, projections, anticipated events and trends, the economy, and
other future conditions. Because forward-looking statements relate to the future, they are subject to inherent uncertainties, risks, and changes in
circumstances that are difficult to predict and many of which are outside of our control. Our actual results and financial condition may differ materially
from those indicated in the forward-looking statements. Therefore, you should not rely on any of these forward-looking statements. Important factors that
could cause our actual results and financial condition to differ materially from those indicated in the forward-looking statements include, among others, the
following:
e We operate in an extremely competitive industry and are subject to pricing pressures.

e We have a history of losses and our audited financial statements include a statement that there is a substantial doubt about our ability to continue
as a going concern. As our costs increase, we may not be able to generate sufficient revenue to achieve and sustain profitability.

e  Our business and future growth depends on the needs and success of our customers, and we have substantial customer concentration.
e We may not be able to successfully manage our growth.

e We may be negatively impacted by public health epidemics or outbreaks, including the COVID-19 global pandemic, as well as uncertainty in
global economic conditions.

e We may fail to expand our sales and distribution channels and our ability to expend into international markets is uncertain.

e Nearly all of our raw materials enter the United States through a limited number of ports, and we rely on third parties to store and ship some of our
inventory; labor unrest at these ports or other product delivery difficulties could interfere with our distribution plans and reduce our revenue.

e  Government reviews, inquiries, investigations, and actions could harm our business or reputation.
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We are dependent on third-party manufacturers and suppliers, including suppliers located outside the United States, and our operating results could
be adversely affected by changes in the cost and availability of raw materials as well as increases in costs, disruption of supply, or shortage of any
of our battery components, such as electronic and mechanical parts, or raw materials used in the production of such parts.

We rely on two warehouse facilities and if any of our facilities becomes inoperable for any reason or if our expansion plans fail, our ability to
produce our products could be negatively impacted.

Lithium-ion battery cells have been observed to catch fire or release smoke and flame, which may have a negative impact on our reputation and
business.

We could face potential product liability claims relating to our products, which could result in significant costs and liabilities, which would reduce
our profitability.

Our operations expose us to litigation, tax, environmental, and other legal compliance risks.

Our failure to introduce new products and product enhancements and broad market acceptance of new technologies introduced by our competitors
could adversely affect our business.

We may not be able to adequately protect our proprietary intellectual property and technology and we may need to defend ourselves against
intellectual property infringement claims.

Quality problems with our products could harm our reputation and erode our competitive position.
Our ability to raise capital in the future may be limited and our stockholders may be diluted by future securities offerings.

We depend on our senior management team and other key employees, and significant attrition within our management team or unsuccessful
succession planning could adversely affect our business.

We are an “emerging growth company” and elect to comply with certain reduced reporting requirements applicable to emerging growth
companies, which could make our securities less attractive to investors.

All forward-looking statements attributable to us or persons acting on our behalf are expressly qualified in their entirety by these cautionary statements.
Our actual results will likely differ, and may differ materially, from anticipated results. Financial estimates are subject to change and are not intended to be
relied upon as predictions of future operating results, and we assume no obligation to update or disclose revisions to those estimates. If we do update or
correct one or more forward-looking statements, investors and others should not conclude that we will make additional updates or corrections.
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USE OF PROCEEDS

The Shares offered by this prospectus are being registered for the account of Tumim and we will not receive any proceeds from the resale of the Shares by
Tumim.

We may receive up to $20.0 million in aggregate gross proceeds from sales of our Common Stock that we may elect to make to Tumim pursuant to the
Equity Line Purchase Agreement from time to time in our sole discretion, from and after the Commencement Date. We may use the proceeds from sales of
our Common Stock to Tumim for working capital and general corporate purposes. See “Management s Discussion and Analysis of Financial Condition and
Results of Operations — Liquidity and Capital Resources” and Note 5, 6, 7, 8, 9, and 15 to the notes to our consolidated financial statements included
elsewhere in this prospectus, and Notes 4, 5, 6, 7, 8, and 13to the notes to our unaudited condensed consolidated financial statements included elsewhere in
this prospectus for additional information regarding our outstanding indebtedness, including the interest rates and maturity dates of such indebtedness. The
proceeds of such indebtedness were used for working capital and general corporate purposes.

Our expected use of proceeds from sales of our Common Stock that we may elect to make to Tumim pursuant to the Equity Line Purchase Agreement (if
any) represents our intentions based on our present plans and business conditions, which could change as our plans and business conditions evolve. The
amounts and timing of our actual expenditures will depend on numerous factors, including cash flows from operations, the extent and results of our
research and development efforts, the anticipated growth of our business, and other factors described under “Risk Factors.” We may find it necessary or
advisable to use such proceeds for other purposes, and, except as set forth above, we will have broad discretion in the application of such proceeds.

DETERMINATION OF OFFERING PRICE
We cannot currently determine the price or prices at which the Shares may be sold by Tumim under this prospectus.
MARKET INFORMATION AND DIVIDEND POLICY
Market Information

Our Common Stock began trading on Nasdaq on April 1, 2022 under the symbol “XPON.” As of January 12, 2024, there were approximately 11 registered
holders of our Common Stock.

Dividend Policy

We have never declared or paid cash dividends on our Common Stock. We do not anticipate declaring or paying any cash dividends on our Common Stock
in the foreseeable future. See “Description of Capital Stock.” We currently intend to retain all available funds and any future earnings to support our
operations and finance the growth and development of our business. Any future determination related to our dividend policy will be made at the discretion
of our Board and will depend upon, among other factors, our results of operations, financial condition, capital requirements, contractual restrictions,
business prospects, and other factors our Board may deem relevant. “Further, the 3i Note and any future debt facilities we may enter into may contain
restrictions on our ability to pay dividends or make distributions, and any new credit facilities we may enter into may contain similar restrictions.
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DILUTION

The sale of our Common Stock to Tumim pursuant to the Equity Line Purchase Agreement will have a dilutive impact on our stockholders. In addition, the
lower our stock price is at the time we exercise our right to sell Shares to Tumim, the more shares of our Common Stock we will have to issue to Tumim
pursuant to the Equity Line Purchase Agreement, as a result of which our existing stockholders would experience greater dilution.

The net tangible book value of our Common Stock as of September 30, 2023 was approximately $6.8 million, or approximately $0.99 per share of
Common Stock. Net tangible book value per share of our Common Stock is determined by dividing the net of total tangible assets less total liabilities, by
the aggregate number of shares of Common Stock outstanding as of September 30, 2023.

Dilution per share represents the difference between the assumed offering price per share of our Common Stock and the pro forma net tangible book value
per share of our Common Stock included in this Offering after giving effect to this Offering. Any sale of our Common Stock in this Offering at a price per
share greater than the net tangible book value per share will result in (after giving effect to estimated offering expenses payable by us) an increase in our
pro forma net tangible book value per share of Common Stock with respect to our existing stockholders and an immediate dilution in net tangible book
value per share of Common Stock to investors in shares of Common Stock in this Offering.

After giving effect to:

e the assumed sale of 1,781,978 Shares to Tumin pursuant to the Equity Line Purchase Agreement at an assumed sale price of $5.45 per Share
(which is the Nasdaq official closing price of the Common Stock on the date of the Equity Line Purchase Agreement); and

e after deducting $80,000 in estimated offering expenses payable by us,
our pro forma net tangible book value as of September 30, 2023 would have been approximately $16.5 million, or approximately $1.89 per share of
Common Stock. This represents an immediate increase in net tangible book value of $0.90 per share to our existing stockholders and immediate dilution of

$1.08 per share to new investors in this Offering.

The following table illustrates this dilution on a per share basis. The pro forma information is illustrative only and will adjust based on the actual number of
Shares issued in this Offering and other terms of this Offering determined at the time Shares are issued pursuant to this prospectus.

Amount
Assumed offering price per share(!) $ 5.45
Historical net tangible book value per share at September 30, 2023 $ 0.99
Increase in net tangible book value per share attributable to this Offering $ 1.89
Pro forma net tangible book value per share attributable to this Offering $ 0.90
Dilution per share to new investors in this Offering $ 1.08

(1) The assumed offering price per share is the Nasdaq official closing price of the Common Stock on the date of the Equity Line Purchase
Agreement.

The number of shares of our Common Stock that will be outstanding immediately after this Offering is based on 6,986,409 shares outstanding as of January
12, 2024, and excludes the following:

e 78,000 shares of Common Stock issuable upon the exercise of warrants to purchase Common Stock outstanding as of January 12, 2024, at an
exercise price of $2.90 per share;
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521,825 shares of Common Stock issuable upon the exercise of warrants to purchase Common Stock outstanding as of January 12, 2024, at an
exercise price of $3.32 per share;

148,005 shares of Common Stock issuable upon the exercise of warrants to purchase Common Stock outstanding as of January 12, 2024, at an
exercise price of $9.10 per share;

25,000 shares of Common Stock issuable upon the exercise of warrants to purchase Common Stock outstanding as of January 12, 2024, at an
exercise price of $5.00 per share;

30,000 shares of Common Stock issuable upon the exercise of options outstanding as of January 12, 2024, which were not issued under a specified
plan;

1,111,585 shares of Common Stock issuable upon the exercise of equity incentive awards outstanding under our 2021 Incentive Award Plan as of
January 12, 2024;

575,843 shares of Common Stock available for future issuance under our 2021 Incentive Award Plan as of January 12, 2024;

any shares of Common Stock available for future issuance under our 2021 Incentive Award Plan, which will continue to increase in future years
pursuant to the plan’s evergreen provision;

2,500,000 shares of Common Stock available for future issuance under our 2021 Employee Stock Purchase Plan as of January 12, 2024;

an aggregate of up to 779,669 shares of Common Stock, which consists of 727,387 shares issuable upon conversion of the 3i Note and up to
52,282 Interest Shares under the Note Purchase Agreement; and

any additional shares of Common Stock we have issued or may issue from time to time after January 12, 2024.

To the extent that outstanding options or warrants are exercised, or restricted stock awards are settled, you may experience further dilution. In addition, we
may choose to raise additional capital due to market conditions or strategic considerations even if we believe we have sufficient funds for our current or
future operating plans. To the extent that additional capital is raised through the sale of equity or convertible debt securities, the issuance of these securities
could result in further dilution to our stockholders.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion of our financial condition and results of operations should be read in conjunction with our unaudited interim financial statements
and the related notes and other information for the three and nine months ended September 30, 2023 and 2022 and our audited financial statements and
related notes for the fiscal years ended December 31, 2022 and 2021, included in our Annual Report on Form 10-K for the year ended December 31, 2022,
filed with the SEC on March 30, 2023 (the “2022 Form 10-K”). Historic results are not necessarily indicative of future results. Some of the information
contained in this discussion and analysis or set forth elsewhere in this prospectus, including information with respect to our plans and strategy for our
business, includes forward-looking statements based upon current plans, expectations and beliefs that involve risks and uncertainties. As a result of many
factors, including those factors set forth in the “Risk Factors” section of this prospectus, our actual results could differ materially from the results
described in or implied by these forward-looking statements. You should carefully read the “Risk Factors” section to gain an understanding of the
important factors that could cause actual results to differ materially from our forward-looking statements. Please also see “Special Note Regarding
Forward-Looking Statements.”

OVERVIEW

Expion360 focuses on the design, assembly, manufacturing, and sales of LiFePO4 batteries and supporting accessories for RVs, marine applications and
recently announced our expansion into home energy storage products with plans to expand into industrial applications. We design, assemble, and distribute
high-powered, lithium battery solutions using ground-breaking concepts with a creative sales and marketing approach. We believe that our product
offerings include some of the most dense and minimal-footprint batteries in the RV and marine industries. We are developing the €360 Home Energy
Storage, a system that we expect to significantly change the industry in barrier price, flexibility, and integration. We are deploying multiple intellectual
property strategies with cutting-edge research and unique products to sustain and scale the business. We currently have customers consisting of dealers,
wholesalers, private label customers and original equipment manufacturers who are driving revenue and brand awareness nationally.

Our main target markets are currently the RV and marine industries. We believe that we are well-positioned to capitalize on the rapid market conversion
from lead-acid to lithium batteries as the primary method of power sourcing in these industries. Additional focus markets include home energy storage with
our introduction of two LiFePO4 battery storage solutions, where we aim to provide a cost-effective, low barrier of entry, flexible system for those looking
to power their homes via solar energy, wind, or grid back-up. Along with RV, marine and home energy storage markets, we aim to provide additional
capacities to the ever-expanding electric forklift and industrial material handling markets.

Expion360’s €360 product line, which is manufactured for the RV and marine industries, was launched in December 2020. The €360 product line, through
its rapid sales growth, has shown to be a preferred conversion solution for lead-acid batteries. In December 2023, we announced our entrance into the home
energy storge market with our introduction of two premium LiFePO4 battery storage solutions that enable residential and small business customers to
create their own stable micro-energy grid and lessen the impact of increasing power fluctuations and outages. We believe that our e360 Home Energy
Storage system has strong revenue potential with recurring income opportunities for us and our associated sales partners.

Our products provide numerous advantages for various industries that are looking to migrate to lithium-based energy storage. They incorporate detailed-
oriented design and engineering and strong case materials and internal and structural layouts, and are backed by responsive customer service.
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RECENT DEVELOPMENTS AND TRENDS
Recent Developments

In December 2023, John Yozamp retired as our Chief Business Development Officer. In connection with Mr. Yozamp’s retirement, the Company and Mr.
Yozamp entered into: (i) a consulting agreement pursuant to which Mr. Yozamp has agreed to provide services as our independent sales representative for a
period of six months, subject to extension or earlier termination as provided for in the agreement, and (ii) a standard release agreement pursuant to which
Mr. Yozamp agreed to release certain claims against us.

In December 2023, we entered into a securities purchase agreement (the “Note Purchase Agreement”) with 3i, LP (“3i”) pursuant to which we sold, and 3i
purchased: (i) a senior unsecured convertible note we issued in the aggregate principal amount of $2,750,000, with an 10.0% original issue discount and an
interest rate of 9.0% per annum (the “3i Note”), (ii) up to $247,500 in newly issued shares of Common Stock (the “Interest Shares”), which may be
payable, at our option and subject to the fulfillment of certain conditions set forth in the 3i Note, to satisfy interest payments under the Note, and 63,497
shares of Common Stock, which is equal to $300,000 of shares of Common Stock calculated as of the date of the Note Purchase Agreement issued to 3i as
consideration for its commitment to purchase the Note (collectively, the “3i Note Transaction”). The 3i Note is convertible into a maximum of 727,387
shares of Common Stock. The conversion of the 3i Note is subject to the terms of the Note Purchase Agreement, including the beneficial ownership
limitations and share issuance caps specified therein. In connection with the 3i Note Transaction, we filed a prospectus supplement with the SEC pursuant
to Rule 424(b) under the Securities Act.

Key Factors Affecting Our Operating Results
Our operating results and financial performance are significantly dependent on the following factors:
Consumer Demand

Although most of our current sales are generated through dealers, wholesalers and original equipment manufacturers (“OEM”) focused on the RV and
marine markets, ultimate demand for our products is reliant on demand from consumers. Our sales are completed on a purchase order basis, and most are
without firm, long-term revenue commitments or sales arrangements, which we expect to continue going forward. Therefore, our future sales will be
subject to risks and uncertainties related to end user demand.

Demand from end users is affected by a number of factors which may include fuel costs, overall macroeconomic conditions, and travel restrictions
(resulting from COVID-19 or otherwise). During the COVID-19 pandemic, the increased adoption of the RV lifestyle benefited battery suppliers. However,
more recently we have seen a rise in fuel costs, higher interest rates, and other changes in macroeconomic conditions which have created a decrease in end
user spending decisions which is affecting our markets. These conditions could have a negative effect on our business.

While RV and marine applications drive current revenues, Expion360 announced in December 2023 its entry into the home energy storage market with its
introduction of two LiFePO4 battery storage solutions. Our €360 Home Energy Storage System aims to provide a cost-effective, low barrier of entry,
flexible system for those looking to power their homes via solar energy, wind, or grid back-up. We see the vision of stored energy as a portable, moving
concept, where stored energy can be transported from the home to other devices outside of it. The success of our strategy requires (1) continued growth of
these addressable markets in line with our expectations and (2) our ability to successfully enter these markets. We expect to incur significant marketing
costs understanding these new markets, and researching and targeting customers in these end markets, which may not result in sales. If we fail to execute
on this growth strategy in accordance with our expectations, our sales growth would be limited to the growth of existing products and existing end markets.

Manufacturing and Supply Chain

Our batteries are manufactured by multiple third-party manufacturers located in China, who also produce our battery cells. We then assemble and package
the batteries in the United States for sale to our customers. While we do not have long-term purchase arrangements with our third-party manufacturers and
our purchases are completed on a purchase order basis, we have had strong relationships with our third-party manufacturers spanning many years. Our
close working relationships with our China-based third-party manufacturers and cell suppliers, reflected in our ability to increase our purchase order
volumes (qualifying us for related volume-based discounts) and to order and receive delivery of cells in anticipation of required demand, has helped us
moderate increased supply-related costs associated with inflation, currency fluctuations, and U.S. government tariffs imposed on our imports and to avoid
potential shipment delays. We aim to maintain an appropriate level of inventory to satisfy our expected supply requirements. We believe that we could
locate alternative third-party manufacturers to fulfill our needs.

35




Our third-party manufacturers source the raw materials and battery components required for the production of our batteries directly from third party
suppliers that meet our approval and quality standards, and as a result, we may have limited control over the agreed pricing for these raw materials and
battery components. We estimate that raw material costs account for over half of our cost of goods sold. The costs of these raw materials, particularly
lithium-ion batteries, are volatile and beyond our control. Additionally, availability of the raw materials used to manufacture our products may be limited at
times, resulting in higher prices and/or the need to find alternative suppliers. For example, a global shortage and component supply disruptions of electronic
battery components were reported during 2021 and 2022, but it is not currently affecting our supply chain. Our battery cell manufacturers also have joint
venture factories outside of China and have secured sourcing contracts from lithium suppliers in South America and Australia. In addition, we secured a
secondary source for lithium iron phosphate cells used in its batteries from a supplier in Denmark, enabling us to source materials outside of China in the
event it becomes necessary to do so.

Product and Customer Mix

As of December 31, 2023, we sell eight models of LiFEPO4 batteries, the AURA POWERCAP, and individual or bundled accessories for battery systems,
two of which we have released over the last 12 months. Our products are sold to different customers (i.e., dealers, wholesalers, OEMs, etc.) at differing
prices and have varying costs. The average selling price and costs of goods sold for a particular product, will vary with changes in the sales channel mix,
volume of products sold, and the prices of such products sold relative to other products. While we work with our suppliers to limit price and supply cost
increases, our products may see price increases resulting from a rise in supply costs due to currency fluctuations, inflation, and tariffs. Accessory and OEM
sales typically have lower average selling prices and resulting margins which could decrease our margins and therefore negatively affect our growth or
require us to increase the prices of our products. However, the benefits of increased sales volumes typically offset these reductions. The relative margins of
products sold also impact our results of operation. As we introduce new products, we may see a change in product and sales channel mix which could result
in period-to-period fluctuations in our overall gross margin.

Competition

We compete with both traditional lead-acid and lithium-ion battery manufacturers that primarily either import their products or components or manufacture
products under a private label. As we develop new products and expand into new markets, we may experience competition with a broader range of
companies. These companies may have more resources than us and be able to allocate more resources to their current and future products. Our competitors
may source products or components at a lower cost than us which may require us to evaluate our own costs, lower our product prices, or increase our sales
volume to maintain our expected profitability levels.

Research and Development

We anticipate that additional investments in our infrastructure and research and development spending will be required to scale our operations and increase
productivity, to address the needs of our customers, to further develop and enhance our service, and to expand into new geographic areas and market
segments.

New technologies are rapidly emerging in the markets where we conduct business and many new energy storage technologies have been introduced over
the past several years. Our ability to achieve significant and sustained penetration of key developing markets, including the RV and marine markets, will
depend upon our success in developing these and other technologies, either independently, through joint ventures, or through acquisitions, which in each
case may require significant capital and commitment of resources to research and development. As a result, we may need to raise additional funds for these
research and development efforts.
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KEY LINE ITEMS
Revenue

Our revenue is generated from the sale of products consisting primarily of batteries and accessories. We recognize revenue when control of goods or
services is transferred to its customers in an amount that reflects the consideration it is expected to be entitled to in exchange for those goods or services.
All of our sales are primarily within the United States.

Cost of Sales

Our primary cost of sales as a percentage of sales is related to our direct product and landing costs. Direct labor costs consist of payroll costs (including
taxes and benefits) of employees directly engaged in assembly activities. Per full absorption cost accounting, overhead related to our cost of sales is added,
consisting primarily of warehouse rent and utilities. The costs can increase or decrease based on costs of product and assembly parts (purchased at market
pricing), customer supply requirements, and the amount of labor required to assemble a product, along with the allocation of fixed overhead.

Selling, General and Administrative Expenses

Selling, general and administrative expenses consist primarily of salaries, benefits, and sales and marketing costs. Other costs include facility and related
costs, professional fees and other legal expenses, consulting, and tax and accounting services.

Interest and Other Income, net

Interest expense consists of interest costs on loans with interest rates ranging from 3.75% to 10.0% and amortization of debt issuance costs. As of
September 30, 2023, all debt issuance costs have been fully amortized.

Provision for Income Taxes

We are subject to corporate federal and state income taxes. Deferred tax assets and liabilities are recognized for the future tax consequences attributable to
differences between the financial statement carrying amounts of existing assets and liabilities and their respective tax basis. Deferred tax assets, including
tax loss and credit carryforwards, and liabilities are measured using the enacted tax rates expected to apply to taxable income in the years in which those
temporary differences are expected to be recovered or settled. The effect on deferred tax assets and liabilities of a change in tax rates is recognized in
income in the period that included the enactment date. Deferred income tax expense represents the change during the period in the deferred tax assets and
deferred tax liabilities. Deferred tax assets are reduced by a valuation allowance when, in the opinion of management, it is more likely than not that some
portion or all of the deferred tax assets will not be realized.

We have adopted the provisions in ASC 740, Income Taxes, related to accounting for uncertain tax positions. It requires that the Company recognize the
impact of a tax position in the financial statements if the position is more likely than not to be sustained upon examination and on the technical merits of
the position. Management has concluded that there were no material unrecognized tax benefits as of September 30, 2023 or December 31, 2022.

Our practice is to recognize interest and/or penalties related to income tax matters in income tax expense. We had no accrual for interest or penalties on our
balance sheet at September 30, 2023 or December 31, 2022 and recognize interest and/or penalties in the statement of operations for the years ended
September 30, 2023 and 2022, since there are no material unrecognized tax benefits. Management believes no material change to the amount of
unrecognized tax benefits will occur within the next twelve months.

Off-Balance Sheet Arrangements

We have no material off-balance sheet arrangements.
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RESULTS OF OPERATIONS FOR THE THREE AND NINE MONTHS ENDED SEPTEMBER 30, 2023 AND 2022 (UNAUDITED)

The following table sets forth certain operational data as a percentage of sales:

Three Months Ended Nine Months Ended
September 30, September 30,
2023 2022 2023 2022

Net sales 100.0% 100.0% 100.0% 100.0%
Cost of sales 75.0 70.9 73.2 65.7
Gross profit 25.0 29.1 26.8 343
Selling, general, and administrative expenses 121.2 120.2 124.2 112.9
Loss from operations (96.2) (91.0) 97.5) (78.5)
Other expense - net 0.3) 1.5 5.4 27.1
Loss before income taxes (95.9) (92.5) (102.9) (105.7)
Net loss (96.0) (92.5) (102.9) (105.7)

Sales, net

Sales, net for the three months ended September 30, 2023 increased by $507,000, or 36.7%, compared to the three months ended September 30, 2022.
Sales were $1.4 million for the three months ended September 30, 2022 and $1.9 million for the three months ended September 30, 2023.

The increase for the three-month period was primarily attributable to our expanded relationships with OEMs and integration partners.

Sales, net for the nine months ended September 30, 2023 decreased by $619,000, or 10.8%, compared to the nine months ended September 30, 2022. Sales
were $5.7 million for the nine months ended September 30, 2022 and $5.1 million for the nine months ended September 30, 2023.

The decrease for the nine-month period was primarily attributable to a large initial stocking order for one of our resellers which was fulfilled in the first and
second quarters of 2022. Additionally, the second quarter of 2022 included back orders that were fulfilled with inventory purchased with initial public
offering proceeds.

Cost of Sales

Total cost of sales for the three months ended September 30, 2023 increased by $437,000, or 44.6%, compared to the three months ended September 30,
2022. Cost of sales were $980,000 for the three months ended September 30, 2022 and $1.4 million for the three months ended September 30, 2023. Cost
of sales as a percentage of sales increased by 4.1% in that period.

The percentage increase in cost of sales as a percentage of sales for the three-month period was primarily due to changes in our product mix that resulted in
reduced margins, the purchase of tooling and molds to continue intellectual property development, and increased warehouse capacity needs.

Total cost of sales for the nine months ended September 30, 2023 decreased by $18,000, or 0.5%, compared to the nine months ended September 30, 2022.
Cost of sales were $3.8 million for the nine months ended September 30, 2022 and $3.8 million for the nine months ended September 30, 2023. Cost of
sales as a percentage of sales increased by 7.6% in that period.

The percentage increase in cost of sales as a percentage of sales for the nine-month period was primarily related to the lower sales volume resulting in

lower absorption of our fixed facilities costs and labor, along with changes in product mix related to sales, discount levels related to specific customer
groups, purchases of tooling and molds, and supplier and shipping costs, which we are currently monitoring.
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Gross Profit

Our gross profit for the three months ended September 30, 2023 increased by $70,000, or 17.3%, compared to the three months ended September 30, 2022.
Gross profit was $403,000 for the three months ended September 30, 2022 and $473,000 for the three months ended September 30, 2023. Gross profit as a
percentage of sales decreased by 4.1% for that period, from 29.1% for the three months ended September 30, 2022 to 25.0% for the three months ended
September 30, 2023.

The decrease in gross profit as a percentage of sales for the three-month period was primarily attributable to changes in our product mix that resulted in
reduced margins, the purchase of tooling and molds to continue intellectual property development, and increased warehouse capacity needs.

Our gross profit for the nine months ended September 30, 2023 decreased by $601,000, or 30.5%, compared to the nine months ended September 30, 2022.
Gross profit was $2.0 million for the nine months ended September 30, 2022 and $1.4 million for the nine months ended September 30, 2023. Gross profit
as a percentage of sales decreased by 7.6% for that period, from 34.3% for the nine months ended September 30, 2022 to 26.8% for the nine months ended
September 30, 2023.

The decrease in gross profit as a percentage of sales for the nine-month period was primarily attributable to the lower sales volume resulting in lower
absorption of our fixed facilities costs and labor, along with changes in product mix related to sales, discount levels related to specific customer groups,
purchase of tooling and molds, and supplier and shipping costs, which we are currently monitoring.

Selling, General and Administrative Expenses

Selling, general and administrative expenses increased by $629,000, or 37.8%, compared to the three months ended September 30, 2022. Selling, general
and administrative expenses were $1.7 million for the three months ended September 30, 2022 compared to $2.3 million for the three months ended
September 30, 2023.

Selling, general and administrative expenses decreased by $116,000, or 1.8%, compared to the nine months ended September 30, 2023. Selling, general and
administrative expenses were $6.5 million for the nine months ended September 30, 2022 compared to $6.4 million for the nine months ended September
30, 2023.

The change in the three months ended September 30, 2023 is primarily due to increases in salary and benefits, legal and professional, and research and
development. A significant portion of our increased research and development expense was related to new product development, such as our new home
energy storage solution and our most energy dense 4.5 Ah battery cell which we introduced in the third quarter of 2023. The change in the nine months
ended September 30, 2023 is primarily due to a decrease in non-cash stock-based compensation under salary and benefits, which was partially offset by an
increase in legal and professional services, research and development, and sales and marketing.

39




Presented in the table below is the composition of selling, general and administrative expenses:

Three Months Ended Nine Months Ended
September 30, September 30,
2023 2022 2023 2022
Salaries and benefits $ 922,110 $ 723,225 $ 2,547,848 $ 4,153,793
Legal and professional 586,183 255,726 1,608,428 518,258
Sales and marketing 238,163 215,994 690,995 527,732
Research and development 145,111 41,355 316,369 153,730
Rents, maintenance, utilities 137,390 158,640 432,191 469,437
Software, fees, tech support 62,795 51,633 167,976 127,694
Travel expenses 51,298 85,564 159,438 158,718
Depreciation 47,033 44,112 135,480 107,005
Insurance 43,513 41,676 110,055 81,077
Supplies, office 11,719 31,796 50,431 118,764
Other 45,640 12,284 144,303 63,746
Total $ 2,290,955 $ 1,662,005 $ 6,363,514 $ 6,479,954

Other (Income) / Expense

Our other (income)/expense for the three months ended September 30, 2023 and 2022 was ($6,000) and $20,000, respectively. Other income for the three
months ended September 30, 2023 was made up of interest income related to investments and interest expense related to debt. Other expense for the three
months ended September 30, 2022 was made up almost entirely of interest expense related to debt, partially offset by gains on sale of property and
equipment.

Our other (income) / expense for the nine months ended September 30, 2023 and 2022 was $276,000 and $1.6 million, respectively. Other (income) /
expense for the nine months ended September 30, 2023 was made up almost entirely of interest income related to investments, interest expense related to
debt, and settlement expense. Other expense for the nine months ended September 30, 2022 was made up almost entirely of interest expense of debt
obligations and the amortization of debt discount.

During the three months ended September 30, 2023 and 2022, non-cash amortization of debt discount totaled $0 and $0, respectively. Interest expense
attributable to debt obligations totaled $27,000 and $34,000 during the three months ended September 30, 2023 and 2022, respectively. During the nine
months ended September 30, 2023 and 2022, non-cash amortization of debt discount totaled $0 and $1.20 million, respectively. Interest expense
attributable to debt obligations totaled $92,000 and $375,000 during the nine months ended September 30, 2023 and 2022, respectively.

In April 2022, with the use of proceeds from the initial public offering, the Company paid off approximately $2.46 million in debt with interest rates
ranging from 10 to 15%.

Net Loss

Our net loss for the three months ended September 30, 2023 and 2022 was $1.8 million and $1.3 million, respectively. Our net loss for the nine months
ended September 30, 2023 and 2022 was $5.3 million and $6.1 million, respectively. The increase in net loss for the three months ended September 30,
2023 was primarily due to increases in legal and professional fees, salary and benefits, and research and development. The decrease in net loss for the nine
months ending September 30, 2023 was primarily the result of decreased interest expense, and salary and benefits, which were partially offset by an
increase in legal and professional fees. Within other expenses, for the nine months ended September 30, 2023, the Company recognized $281,680 in non-
cash stock-based settlement expenses, compared to $0 for the period ended September 30, 2022. See Item 1, “Legal Proceedings,” of Part II Other
Information.
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RESULTS OF OPERATIONS FOR THE YEARS ENDED DECEMBER 31, 2022 AND 2021

The following table sets forth certain operational data as a percentage of sales:

Fiscal Year Ended 12/31/2022 Fiscal Year Ended 12/31/2021

$ % of Net sales $ % of Net sales
Net sales $ 7,162,837 100.0% $ 4,517,499 100.0%
Cost of sales 4,874,392 68.1 2,871,770 63.6
Gross profit 2,288,445 31.9 1,645,729 36.4
Selling, general, and administrative expenses 8,241,859 115.1 2,909,085 64.4
Loss from operations (5,953,414) -83.1 (1,263,356) -28.0
Other expense - net (1,591,976) -22.2 (3,448,202) 76.3
Loss before income taxes (7,545,390) -105.3 (4,711,558) -104.3
Net loss (7,536,540) -105.2 (4,720,858) -104.5

Sales, net

Sales, net for the year ended December 31, 2022 increased by $2.6 million, or 58.6%, compared to the year ended December 31, 2021. Sales were $4.5
million for the year ended December 31, 2021 and $7.2 million for the year ended December 31, 2022. The year over year increase was primarily
attributable to increases in our overall sales volumes as a result of our expanding product offerings, growing distribution network, and expanded OEM
market penetration.

Cost of Sales

Total cost of sales for the year ended December 31, 2022 increased by $2.0 million, or 69.7%, compared to the year ended December 31, 2021. Cost of
sales were $2.9 million for the year ended December 31, 2021 and $4.9 million for the year ended December 31, 2022. Cost of sales as a percentage of
sales increased by 4.5% in that period. The increase in cost of sales was primarily related to increases in facilities costs and labor as we expanded our
operations, and in supplier and shipping costs, which the Company is currently monitoring.

Gross Profit

Our gross profit for the year ended December 31, 2022 increased by $643,000, or 39.1%, compared to the year ended December 31, 2021. Gross profit was
$1.6 million for the year ended December 31, 2021 and $2.3 million for the year ended December 31, 2022. Gross profit as a percentage of sales decreased
by 4.5% for the year ended December 31, 2022, from 31.9% to 36.4% for the year ended December 31, 2021. The decrease in gross profit for the year
ended December 31, 2022 was primarily attributable to increases in facilities costs and labor as we expanded our operations, and in landed costs, which the
Company is currently monitoring.

Selling, General and Administrative Expenses

Selling, general and administrative expenses increased by $5.3 million, or 183%, to $8.2 million for the year ended December 31, 2022 compared to $2.9
million for the year ended December 31, 2021, primarily due to increased costs to support our growth in sales and business development efforts along with
various expenses that were incurred due to planning and preparing for our initial public offering. The most substantial increases were in salaries and
benefits, of which $2,114,529 was a non-cash expense attributable to stock-based compensation, legal and professional services incurred in anticipation of
our initial public offering, sales and marketing, and rents and utilities.
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Presented in the table below is the composition of selling, general and administrative expenses:

Fiscal Year Ended December 31,

2022 2021
Salaries and benefits $ 4,864,239 $ 1,232,660
Legal and professional 887,741 754,510
Sales and marketing 677,679 316,431
Rents, maintenance, utilities 616,141 165,600
Research and development 278,382 58,544
Travel expenses 217,626 72,354
Software, fees, tech support 190,222 89,613
Depreciation 151,353 56,100
Supplies, office 135,187 88,448
Insurance 128,202 35,563
Other 95,087 39,262
Total $ 8,241,859 $ 2,909,085

Other Expense

Our other expense for the year ended December 31, 2022 and 2021 was $1.6 million and $3.4 million, respectively. Other expense for the year ended
December 31, 2022 was made up almost entirely of interest expense. Other expense for the year ended December 31, 2021 was primarily attributable to
extinguishment loss on debt settlement. The extinguishment of debt was related to settlement on convertible notes issued in 2021. The noteholders agreed
to settle the debt for an aggregate 1,527,647 shares of common stock with a fair value of $5,545,359 ($3.63 per share). Since this transaction involved
contemporaneous issuance of shares of common stock by the Company to the converting noteholders, we evaluated the transaction for modification and
extinguishment accounting and determined that the debt was extinguished as a result of the issuance of shares that do not represent the exercise of a
conversion right contained in the original terms of the notes at issuance. The settlement of the debt resulted in a recognized loss of $2,262,658 recorded as
extinguishment loss on debt settlement on the accompanying statements of operations, calculated as the excess of the fair value of the shares issued over
the carrying amount of the debt. In addition, the fair value of warrants of $407,700 issued in exchange for services related to obtain the notes and the
unamortized portion of debt discount remaining at date of settlement of $120,729 were also recorded as extinguishment loss on debt settlement for an
aggregate loss of $2,791,087 on the accompanying statements of operations.

During the year ended December 31, 2022 and 2021, non-cash amortization of debt discount totaled $1.2 million and $118,000, respectively. Interest
expense attributable to debt obligations totaled $409,000 and $436,000 during the year ended December 31, 2022 and 2021, respectively. In April 2022,
with the use of proceeds from the IPO, the Company paid off approximately $2.46 million in debt with interest rates ranging from 10% to 15%.

Net Loss

Our net loss for the years ended December 31, 2022 and 2021 was $7.5 million and $4.7 million, respectively. The increase in net loss was primarily the
result of increased selling, general, and administrative expenses as we invested in human resources, facilities, and business development in preparation of
our expanded growth objectives along with an increase in legal and professional costs in connection with our initial public offering. Additionally, for the
year ended December 31, 2022, the Company recognized $2.1 million in non-cash expenses related to stock-based compensation, compared to $188,000
for the year ended December 31, 2021. Further, for the year ended December 31, 2022, the Company recognized non-cash interest expense of
approximately $1.2 million. Therefore, of the $7.5 million net loss for the year ended December 31, 2022, a total of $3.3 million was non-cash expenses.

LIQUIDITY AND CAPITAL RESOURCES
Overview
Our operations have been financed primarily through net proceeds from the sale of securities and from borrowings. As of December 31, 2022 and 2021, our

current assets exceeded current liabilities by $10.8 million and $3.2 million, respectively, and we had cash and cash equivalents of $7.2 million and
$773,000, respectively. On April 1, 2022, we closed our initial public offering which resulted in approximately $14.8 million of net proceeds.
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As of September 30, 2023 and December 31, 2022, our current assets exceeded current liabilities by $5.9 million and $10.8 million, respectively, and we
had cash and cash equivalents of $2.9 million and $7.2 million, respectively. On April 1, 2022, we closed our initial public offering which resulted in
approximately $14.8 million of net proceeds.

We generally consider our short-term liquidity requirements to consist of those items that are expected to be incurred within the next 12 months and believe
those requirements to consist primarily of funds necessary to pay operating expenses, interest and principal payments on our debt, and capital expenditures
related to assembly line expansion.

As of December 31, 2022, we expect our short-term liquidity requirements to include (a) approximately $379,000 of capital additions; (b) principal debt
payments totaling approximately $571,000; and (c) lease obligation payments of approximately $719,000, including imputed interest.

As of September 30, 2023, we expect our short-term liquidity requirements to include (a) approximately $270,000 of capital additions; (b) principal debt
payments totaling approximately $675,000; and (c) lease obligation payments of approximately $731,000, including imputed interest.

We generally consider our long-term liquidity requirements to consist of those items that are expected to be incurred beyond the next 12 months.

Our activities are subject to significant risks and uncertainties, including failing to secure additional funding before the Company achieves sustainable
revenues and profit from operations. We expect to continue to incur additional losses for the foreseeable future, and we may need to raise additional debt or
equity financing to expand our presence in the marketplace, develop new products, achieve operating efficiencies, and accomplish its long-term business
plan over the next several years. There can be no assurance as to the availability or terms upon which such financing and capital might be available. For the
three and nine months ended September 30, 2023 and 2022, we sustained recurring losses and negative cash flows from operations. These factors raise
substantial doubt about our ability to continue as a going concern within 12 months after the date that the financial statements for the period ended
September 30, 2023 are issued. However, management is working to address its cash flow challenges, including raising additional capital, managing
inventory levels, identifying alternative supply chain resources, and managing operational expenses. See also the risk factor entitled “Our audited financial
statements include a statement that there is a substantial doubt about our ability to continue as a going concern and a continuation of negative financial
trends could result in our inability to continue as a going concern” in Item 1A, “Risk Factors” of our 2022 Form 10-K.

Financing Obligations

On April 1, 2022, we closed our initial public offering which resulted in approximately $14.8 million of net proceeds, of which approximately $2,464,000
was used to pay down principal and accrued interest on high interest-bearing debt.

As of September 30, 2023, our debt totaled $361,000, comprised of $148,000 outstanding under a COVID-19 Economic Injury Disaster Loan, $207,000
outstanding under vehicle financing arrangements, and an equipment loan for $7,000. In January 2023, we repaid a vehicle loan with an interest rate of
11.21% in the amount of $89,360 which included principal, interest, and fees. In May 2023, we sold a vehicle including repayment of the related vehicle
loan with an interest rate of 5.89% in the amount of $31,568 which included principal and interest. In addition, as of September 30, 2023, we had
outstanding stockholder loans totaling $825,000.

Stockholder Promissory Notes

Unsecured promissory notes due to stockholders had an outstanding principal balance of $825,000 as of September 30, 2023. The unsecured promissory
notes require monthly interest-only payments at 10% per annum and mature at various dates from January 2024 to December 2024.
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Vehicle Financing Arrangements

As of September 30, 2023, the Company has five notes payable to GM Financial for vehicles. In addition, the commercial line secured in April 2022 for
$300,000 was renewed in April 2023 and increased to $350,000. This commercial line may be used to finance vehicle purchases and expires in April 2024.
The notes are payable in aggregate monthly installments of $4,084, including interest at rates ranging from 5.89% to 7.29% per annum, mature at various
dates from October 2027 to May of 2028, and are secured by the related vehicles. Two of the notes are personally guaranteed by a co-founder of the
Company. A separate vehicle financing note has a current balance outstanding of $16,000, with monthly payments of $508 at an interest rate of 5.45% and
a maturity date of July 2026. See Note 7, Long-Term Debt.

Cash Flows
The following tables shows summaries of our cash flows for the periods presented:

Year Ended
December 31,

2022 2021
Net cash used in operating activities $ (5,468,572) $ (3,896,830)
Net cash used in investing activities $ (515,692) $ (113,694)
Net cash provided by financing activities $ 12,412,270 $ (4,493,087

Nine Months Ended
September 30,
2023 2022

Net cash provided by / (used in) operating activities $ (4,207,717) $ (4,699,620)
Net cash provided by / (used in) investing activities $ 16,578 $ (382,779)
Net cash provided by / (used in) financing activities $ (99,209) $ 12,426,190

Cash flows used in operating activities

Our largest source of operating cash is cash collection from sales of our products. Our primary use of cash in operating activities are for increases in
inventory purchases, legal and professional services, increased marketing, and research and development. In the last several years, we have generated
negative cash flows from operating activities and have supplemented working capital requirements through net proceeds from the sales of Common Stock.

We generated negative cash flows from operating activities of $5.5 million for the year ended December 31, 2022, compared to negative cash
flows of $3.9 million for the corresponding period in 2021. Factors affecting operating cash flows during the periods included:

e For the year ended December 31, 2022, our loss of $7.5 million was reduced by non-cash transactions including stock-based compensation of $2.1
million, amortization of debt discount on convertible notes of $1.2 million, and depreciation of $165,000. For the year ended December 31, 2021,
our loss of $4.7 million was reduced by non-cash transactions including extinguishment loss on debt settlement of $2.8 million related to the
settlement of convertible notes issued in 2021, stock-based compensation of $188,000, amortization of debt discount on convertible notes of
$118,000, and debt conversion expense on induced conversion of $112,000.

e Cash provided/(used) by accounts receivable was $458,000 and ($566,000), for the year ended December 31, 2022 and 2021, respectively,
representing a decrease in accounts receivable for the year ended December 31, 2022 and an increase in accounts receivable for the year ended
December 31, 2021, respectively. Sales are generally collected within 30 to 45 days. These changes are mainly due to timing where a few large
orders were placed and had open balances as of December 31, 2021, but they were within payment terms.
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Other significant changes include a decrease in customer deposits of $437,000 during the year ended December 31, 2022, representing a use of
cash in 2022 that customers deposited in 2021. Additionally, long-term deposits had no change during the year ended December 31, 2022
compared to an increase of $56,000 for the corresponding period in 2021. The increase in deposits in 2021 was primarily due to the addition of
lease properties with corresponding security deposits paid in late 2021. No new deposits were made in 2022.

Cash used for inventory and prepaid inventories increased by $1.5 million and $2.4 million for the years ended December 31, 2022 and 2021,
respectively. These increases are primarily due to significant purchases and prepayments of inventory to Chinese suppliers that were made in 2022
in order to have sufficient inventory for projected sales in 2022 and 2023. Turnaround time for receiving inventory from foreign sources can take
up to 120 days, with prepayments required. Sales for the year ended December 31, 2022 increased over sales for the year ended December 31,
2021 by $2.6 million.

We generated negative cash flows from operating activities of $4.2 million for the nine months ended September 30, 2023, compared to negative cash
flows of $4.7 million for the corresponding period in 2022. Factors affecting operating cash flows during the periods included:

For the nine months ended September 30, 2023, our loss of $5.3 million was reduced by non-cash transactions including a stock-based settlement
of $252,000, stock-based compensation of $190,000, and depreciation of $154,000. For the nine months ended September 30, 2022, our loss of
$6.1 million was adjusted and reduced by non-cash transactions including stock-based compensation of $2.1 million, amortization of debt discount
of $1.2 million, and depreciation of $116,000.

Accounts receivable increased by $156,000 and decreased by $475,000 for the nine months ended September 30, 2023 and 2022, respectively.
Sales are generally collected within 30 to 45 days. These changes are mainly due to timing where a few large orders were placed and had open
balances at a given date.

Accounts payable increased by $207,000 and decreased by $87,000 for the nine months ended September 30, 2023 and 2022, respectively. These
changes are mainly due to timing of when payments are due. Payments are generally made within 30 days.

Cash used for inventory and prepaid inventories decreased by $411,000 and increased by $2.2 million for the nine months ended September 30,
2023 and 2022, respectively. The changes are primarily due to timing of significant purchases and prepayments of inventory to foreign suppliers.
Turnaround time for receiving inventory from foreign sources can take up to 120 days, with prepayments required.

Other significant changes include:
o Customer deposits increased $46,000 during the nine months ended September 30, 2023 and decreased $275,000 during the nine months
ended September 30, 2022. These changes are mainly due to timing of customers paying deposits for customer orders and then placing orders

against which the deposits are applied.

o Prepaid expenses and other current assets increased $46,000 and $134,000 for the nine months ended September 30, 2023 and 2022,
respectively. These changes are mainly due to the timing of the prepayments versus the expenses being incurred.

Cash flows provided by / (used in) investing activities

We used cash in investing activities of $516,000 for the year ended December 31, 2022. Cash used for capital purchases of property and equipment related
to expanding and improving our facilities and infrastructure was $567,000 during the year ended December 31, 2022. This was offset by net proceeds of
$52,000 received for the sale of property and equipment during the year ended December 31, 2022. We anticipate that we will spend up to $379,000 in
2023 as we continue to automate our new assembly line and enhance our quality control measures.
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Net cash used in investing activities of $114,000 for the year ended December 31, 2021 consisted entirely of purchases of property and equipment.

Cash was provided by investing activities in the amount of $17,000 for the nine months ended September 30, 2023, and cash was used in investing
activities in the amount of $383,000 for the nine months ended September 30, 2022. We have had fewer purchases of property and equipment in the nine
months ended September 30, 2023 than we had in the same period in 2022. We have also received proceeds from selling property and equipment in the
nine months ended September 30, 2023 that we did not have in the same period in 2022. We anticipate that we will spend up to $270,000 in the fourth
quarter of 2023 as we continue to enhance our quality control measures.

Cash flows provided by / (used in) financing activities

Cash provided by financing activities was $12.4 million for the year ended December 31, 2022. For the year ended December 31, 2022, we paid down debt
principal of $2.4 million, which was offset by net cash proceeds of $14.8 million from the sale of common stock.

Net cash provided by financing activities of $4.5 million for the year ended December 31, 2021, consisted of $4.2 million net proceeds from issuance of
convertible notes and long-term debt, proceeds of $838,000 from the issuance of membership units/common stock, and proceeds of $125,000 on sale of
future revenues. This was partially offset by payments on debt and liability of future revenues of $636,000.

Cash used in financing activities was $99,000 for the nine months ended September 30, 2023 and cash provided by financing activity was $12.4 million for
the nine months ended September 30, 2022. For the nine months ended September 30, 2023, we paid down debt principal of $149,000, which was offset by
net cash proceeds of $50,000 from the exercise of warrants. For the nine months ended September 30, 2022, we had net proceeds from the issuance of
Common Stock of $14.8 million due to the initial public offering, paid down debt principal of $1.8 million, and paid lines of credit of $550,000.

Contractual and Other Obligations

Our estimated future obligations consist of long-term operating lease liabilities. As of September 30, 2023, the Company had $2.9 million in long-term
operating lease liabilities.

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

The above discussion and analysis of our financial condition and results of operations is based upon our financial statements. The preparation of financial
statements in conformity with GAAP requires management to make estimates and judgments that affect the reported amounts of assets, liabilities, revenue
and expenses, and disclosures of contingent assets and liabilities. Our significant accounting policies are described in Note 2 of the accompanying
unaudited interim financial statements. Critical accounting policies are those that we consider to be the most important in portraying our financial condition
and results of operations and also require the greatest number of judgments by management. Judgments or uncertainties regarding the application of these
policies may result in materially different amounts being reported under different conditions or using different assumptions. We consider the following
policies to be the most critical in understanding the judgments that are involved in preparing the financial statements.

Inventory
Inventory is stated at the lower of cost (first in, first out) or net realizable value and consists of batteries and accessories, resale items, components, and
related landing costs. As of September 30, 2023 and December 31, 2022, the Company had inventory that consisted of finished assemblies totaling

$3,306,972 and $3,243,485, respectively, and raw materials (inventory components, parts, and packaging) totaling $851,511 and $1,286,651, respectively.
The valuation of inventory includes fixed production overhead costs based on normal capacity of the assembly warehouse.

46




The Company periodically reviews its inventory for evidence of slow-moving or obsolete inventory and provides for an allowance when considered
necessary. The Company determined that no such reserve was necessary as of September 30, 2023 or December 31, 2022. The Company prepays for
inventory purchases from foreign suppliers. Prepaid inventory totaled $102,646 and $141,611 at September 30, 2023 and December 31, 2022, respectively,
and included inventory in transit where title had passed to the Company but had not yet been physically received.

Property and Equipment

Property and equipment are stated at cost less depreciation calculated on the straight-line basis over the estimated useful lives of the related assets as
follows:

Vehicles and transportation equipment 5 - 7 years
Office furniture and equipment 3 - 7 years
Manufacturing equipment 3 - 10 years
Warehouse equipment 3 - 10 years
QA equipment 3 - 10 years
Tooling and molds 3 - 10 years

Leasehold improvements are amortized over the shorter of the lease term or their estimated useful lives.

Betterments, renewals, and extraordinary repairs that extend the lives of the assets are capitalized; other repairs and maintenance charges are expensed as
incurred. The cost and related accumulated depreciation and amortization applicable to assets retired are removed from the accounts, and the gain or loss on
disposition is recognized in the Statements of Operations.

Leases

The Company determines if an arrangement is a lease at inception. Operating lease right-of-use (“ROU”) assets represent the Company’s right to use an
underlying asset during the lease term, and operating lease liabilities represent the Company’s obligation to make lease payments arising from the lease.
Operating leases are included in ROU assets, current operating lease liabilities, and long-term operating lease liabilities on the Company’s Balance Sheets.
The Company does not have any finance leases.

Lease ROU assets and lease liabilities are initially recognized based on the present value of the future minimum lease payments over the lease term at
commencement date calculated using the Company’s incremental borrowing rate applicable to the lease asset, unless the implicit rate is readily
determinable. ROU assets also include any lease payments made at or before lease commencement and exclude any lease incentives received. The
Company’s lease terms may include options to extend or terminate the lease when it is reasonably certain that the Company will exercise that option.
Leases with a term of 12 months or less are not recognized on the Company’s Balance Sheet. The Company’s leases do not contain any residual value
guarantees. Lease expense for minimum lease payments is recognized on a straight-line basis over the lease term.

The Company accounts for lease and non-lease 