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Gentlemen:

This letter (this
“Letter Agreement”) is being delivered to you in accordance with the Agreement and Plan of Merger (together with the exhibits
and schedules thereto, as amended, supplemented or otherwise modified from time to time, the
“Merger Agreement”) dated as of the date hereof, by and
among CIIG Capital Partners II, Inc., a Delaware corporation (“SPAC”), Zapp Electric Vehicles Limited, a private company limited by shares
registered
in England and Wales with registered number 10870546, and having its registered office at 5 Technology Park, Colindeep Lane, England, London NW9
6BX (the “Company”), Zapp Electric Vehicles Group Limited, an
exempted company incorporated with limited liability under the laws of the Cayman
Islands (“Pubco”) and Zapp Electric Vehicles, Inc., a Delaware corporation and direct, wholly owned subsidiary of Pubco (“Merger
Sub”), and hereby
amends and restates in its entirety that certain letter agreement, dated as of September 14, 2021 from CIIG Management II LLC (the “Sponsor”), and
each of the undersigned Persons (each such
other undersigned Person, an “Insider” and collectively, the “Insiders”; provided, that, the Anchor Investors
shall not be considered Insiders pursuant to the terms of this Letter Agreement) to
SPAC (the “Prior Letter Agreement”). Certain capitalized terms used
herein are defined in paragraph 10 hereof. Capitalized terms used but not otherwise defined herein shall have the respective meanings ascribed to such
terms in the Merger Agreement.

In order to induce SPAC, the Company, Pubco and Merger Sub to enter into the Merger Agreement and for
other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, Sponsor and each of the Insiders, hereby severally (and not jointly and severally) agrees
with SPAC, and at all times prior to any valid termination
of the Merger Agreement, the Company, Pubco and Merger Sub, as follows:

1. Approval of Transactions. The
Sponsor and each Insider hereby unconditionally and irrevocably agrees: (i) that at any duly called meeting of
the stockholders of SPAC (or any adjournment or postponement thereof), and in any action by written consent or approval of the
stockholders of SPAC
requested by the SPAC’s board of directors or to be undertaken as contemplated by or in connection with the Transactions, the Sponsor and each such
Insider shall, if a meeting is held, appear at the meeting, in person or by
proxy, or otherwise cause all of its Shares to be counted as present thereat for
purposes of establishing a quorum, and it shall vote or consent (or cause to be voted or consented), in person, in writing or by proxy, all of its Shares
(a) in
favor of the adoption of the Merger Agreement and approval of the Transactions and all other SPAC Stockholder Matters (and any actions required
in furtherance thereof), (b) against any action, proposal, transaction or agreement that would result in
a breach of any representation, warranty, covenant,
obligation or agreement of SPAC contained in the Merger Agreement, (c) in favor of any other proposals set forth in SPAC’s proxy statement to be filed
by the SPAC with the U.S. Securities
and Exchange Commission (the “Commission”) relating to the Transactions (including any proxy supplements
thereto, the “Proxy Statement”), (d) for any proposal to adjourn or postpone the applicable
stockholder meeting to a later date if (and only if) there are
not



sufficient votes for approval of the Merger Agreement and any other proposals related thereto, as set forth in the Proxy Statement, on the dates on which
such meetings are held and
(e) against the following actions or proposals: (1) any Business Combination Proposal or any other proposal in opposition to
approval of the Merger Agreement or in competition with the Merger Agreement; and (2) (A) any change in the
present capitalization of SPAC or any
amendment of SPAC’s Charter (as defined below), except to the extent expressly contemplated by the Merger Agreement, (B) any liquidation,
dissolution or other change in SPAC’s corporate structure
or business, (C) any action, proposal, transaction or agreement that would result in a breach in
any material respect of any covenant, representation or warranty or other obligation or agreement of the Sponsor or such Insider under this Letter
Agreement, and (D) any other action or proposal involving SPAC that is intended or would reasonably be expected to prevent, delay or impede the
timely consummation of the Transactions and (ii) not to redeem, elect to redeem or tender or
submit for redemption, or knowingly cause any other
Person to do any such thing on its behalf, any Shares or other equity securities of SPAC owned by it in connection with such stockholder approval or
proposed Business Combination, or in connection
with any vote to amend SPAC’s Charter or otherwise in connection with the Transactions. Prior to any
valid termination of the Merger Agreement, the Sponsor and each Insider shall be bound by and comply with Sections 9.06 (Exclusivity) and
9.08(b)
(Confidentiality; Publicity) of the Merger Agreement (and any relevant definitions contained in any such Sections), which Sections apply mutatis
mutandis, as if such Person were a signatory to the Merger Agreement with respect to such
provisions. The Sponsor additionally agrees to fund ordinary
course working capital expenses of SPAC in the period prior to the Closing (or the earlier valid termination of the Merger Agreement.) The obligations
of the Sponsor and the Insiders
specified in this paragraph 1 shall apply whether or not the Transactions or any action described above is recommended
by SPAC’s board of directors or any such recommendation changes while this Letter Agreement remains in force.

2. Inability to Timely Complete Business Combination.

(a) Agreement to Extend. The Sponsor and the Company shall discuss in good faith a mutually beneficial alternative arrangement to
incentivize the Public Shareholders to extend the SPAC’s period of time to consummate a Business Combination. If, as of ten (10) Business Days prior
the date that is 18 months from the closing of the Public Offering (as defined below), the
Closing has not yet occurred, the Merger Agreement has not
been duly terminated and the Sponsor and the Company shall not have otherwise mutually agreed in writing pursuant to the preceding sentence, to a
mutually beneficial alternative arrangement,
then the Sponsor shall duly request SPAC to, and SPAC shall (i) duly extend the SPAC’s period of time to
consummate a Business Combination until the date falling 24 months from the closing of the Public Offering and (ii) comply with
all requirements of
the Charter (as defined below) and the trust agreement with respect to the Trust Account in connection therewith, including without limitation the
requirement to deliver an extension letter and to deposit into the Trust Account
$2,875,000 on or prior to the date of the deadline for such extension.

(b) Winding Up. The Sponsor and each Insider hereby agrees
that in the event that the Company fails to consummate a Business
Combination by the date that is 18 months from the closing of the Public Offering, or by such later date as may be extended in accordance with SPAC’s
amended and restated
certificate of incorporation, as it may be amended from time to time (the “Charter”), the Sponsor and each Insider shall take all
reasonable steps to cause SPAC to (i) cease all operations except for the purpose of
winding up, (ii) as promptly as reasonably possible but not more
than 10 Business Days thereafter, subject to lawfully available funds therefor, redeem 100% of the Class A Common Stock sold as part of the Units in
SPAC’s initial
public offering (the “Public Offering”) (the “Offering Shares”), at a per-share price, payable in cash, equal to the aggregate amount then
on
deposit in the Trust Account (as defined below), including interest earned on the funds held in the Trust Account and not previously released to the
Company to pay its taxes (less up to $100,000 of
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interest to pay dissolution expenses), divided by the number of then outstanding Offering Shares, which redemption will completely extinguish all
Public Stockholders’ rights as stockholders
(including the right to receive further liquidation distributions, if any), subject to applicable law, and (iii) as
promptly as reasonably possible following such redemption, subject to the approval of SPAC’s remaining stockholders and
SPAC’s board of directors,
dissolve and liquidate, subject in the case of clauses (ii) and (iii) to SPAC’s obligations under Delaware law to provide for claims of creditors and other
requirements of applicable law. The Sponsor and
each Insider agrees not to propose any amendment to the Charter that would modify the substance or
timing of SPAC’s obligation to redeem 100% of the Offering Shares if SPAC does not complete a Business Combination within such time set forth in
the Charter or, with respect to any other material provisions relating to stockholders’ rights or pre-initial Business Combination activity, unless SPAC
provides its Public Stockholders with the
opportunity to redeem their shares of Class A Common Stock upon approval of any such amendment at a
per-share price, payable in cash, equal to the aggregate amount then on deposit in the Trust Account,
including interest earned on the funds held in the
Trust Account and not previously released to SPAC to pay its taxes, divided by the number of then outstanding Offering Shares.

(c) Waiver and Acknowledgement. The Sponsor and each Insider agrees and acknowledges that, with respect to the Founder Shares held
by
it, it has no right, title, interest or claim of any kind in or to any monies held in the Trust Account or any other asset of SPAC as a result of any
liquidation of SPAC. The Sponsor and each Insider hereby further waives, with respect to any shares
of Class A Common Stock or other equity
securities of SPAC held by it, any redemption rights, if any, it may have in connection with the consummation of a Business Combination or
amendments to the Charter prior thereto, including, without
limitation, any such rights available in the context of a stockholder vote to approve such
Business Combination or a stockholder vote to approve an amendment to the Charter to modify (i) (A) the substance or timing of SPAC’s obligation to
redeem 100% of the Offering Shares if SPAC has not consummated a Business Combination within 18 months from the closing of the Public Offering
or such later date as may be extended in accordance with the Charter by a deposit of proceeds of
additional loans by the Sponsor into the Trust Account
or (B) any other provisions relating to stockholders’ rights or pre-initial Business Combination activity or (ii) in the context of a
tender offer made by the
Company to purchase shares of Class A Common Stock (although the Sponsor, the Insiders and their respective Affiliates shall be entitled to redemption
and liquidation rights with respect to any Offering Shares it or
they hold if SPAC fails to consummate a Business Combination within the time period set
forth in the Charter). The parties, representing in the aggregate a majority of the issued and outstanding Founder Shares, hereby further irrevocably and
unconditionally waive any anti-dilution rights pursuant to the SPAC Organizational Documents, including Section 4.3(b)(ii) of the SPAC certificate of
incorporation, and this waiver shall be deemed to be the written consent contemplated by
Section 4.3(b)(iii) of the SPAC certificate of incorporation and
Sponsor shall provide notice of this action taken by written consent to SPAC and to any holders of Founder Shares who have not consented to this
waiver in writing and who, if the
action had been taken at a meeting, would have been entitled to notice of the meeting if the record date for notice of
such meeting had been the date that written consents signed by a sufficient number of holders of Founder Shares to take the action
were delivered to
SPAC in accordance with Section 4.3(b)(iii) of the SPAC certificate of incorporation; provided, that, the last sentence of this paragraph 2(c) shall be of
no further force or effect following any valid termination of the
Merger Agreement pursuant to the terms thereof.
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(d) Sponsor Indemnification of SPAC. In the event of the liquidation of the Trust
Account, the Sponsor (which for purposes of clarification
shall not extend to any other shareholders, members or managers of the Sponsor or any other Insider) agrees to indemnify and hold harmless SPAC
against any and all loss, liability, claim,
damage and expense whatsoever (including, but not limited to, any and all legal or other expenses reasonably
incurred in investigating, preparing or defending against any litigation, whether pending or threatened, or any claim whatsoever) to which
SPAC may
become subject as a result of any claim by (a) any third party (other than SPAC’s independent accountants) for services rendered or products sold to
SPAC or (b) a prospective target business with which SPAC has entered into a
letter of intent, confidentiality or other similar agreement for a Business
Combination agreement (a “Target”); provided, however, that such indemnification of SPAC by the Sponsor shall apply only to the extent necessary to
ensure that such claims by a third party for services rendered (other than the SPAC’s independent public accountants) or a Target do not reduce the
amount of funds in the Trust Account to below (x) $10.15 per Offering Share or (y) such
lesser amount per Offering Share held in the Trust Account as
of the date of the liquidation of the Trust Account, due to reductions in the value of the trust assets, in each case, net of the amount of interest earned on
the property in the Trust
Account which may be withdrawn to pay taxes, except as to any claims by a third party (including a Target) who executed a
waiver of any and all rights to seek access to the Trust Account (whether or not such waiver is enforceable) and except as to
any claims under the
SPAC’s indemnity of UBS Securities LLC and Barclays Capital Inc., as representatives of the several underwriters (each, an “Underwriter” and
collectively, the “Underwriters”)
named in the underwriting agreement between SPAC and the Underwriters dated as of September 14, 2021, against
certain liabilities, including liabilities under the Securities Act of 1933, as amended (the “Securities
Act”). In the event that any such executed waiver is
deemed to be unenforceable against such third party, the Sponsor shall not be responsible to the extent of any liability for such third party claims. The
Sponsor shall have the right
to defend against any such claim with counsel of its choice reasonably satisfactory to SPAC if, within 15 days following
written receipt of notice of the claim to the Sponsor, the Sponsor notifies SPAC in writing that it shall undertake such
defense. For the avoidance of
doubt, none of SPAC’s officers or directors will indemnify SPAC for claims by third parties, including without limitation claims by third party vendors
and Targets.

3. Remedies. The Sponsor and each Insider hereby agrees and acknowledges that: (a) the Underwriters, SPAC,
and, prior to any valid termination
of the Merger Agreement, the Company, Pubco and Merger Sub, would be irreparably injured in the event of a breach by such Sponsor or an Insider of
its obligations under this Letter Agreement (with respect to the
Underwriters, only such provisions as were contained in the Prior Letter Agreement), (b)
monetary damages may not be an adequate remedy for such breach and (c) the non-breaching party shall be entitled to
injunctive relief, in addition to
any other remedy that such party may have in law or in equity, in the event of such breach. Each of the parties hereby further waives (a) any defense in
any action for specific performance that a remedy at law
would be adequate and (b) any requirement under any Law to post security or a bond as a
prerequisite to obtaining equitable relief.

4. Transfers Restrictions.

(a) During the period commencing on the date hereof and ending on the earlier of (x) the valid termination of the Merger Agreement
pursuant to the terms thereof or (y) the Closing, the Sponsor and each Insider shall not, without the prior written consent of SPAC, Transfer or (without
limitation) grant any proxy over or enter into any voting agreement with respect to any
Units, Shares, warrants to purchase shares of Class A Common
Stock (“Warrants”) or any securities convertible into, or exercisable, or exchangeable for, shares of Class A Common Stock owned by it or commit,
agree to
or announce any intention to do any of the foregoing. In the event that (i) any shares of Class A Common Stock, Warrants or other equity
securities of SPAC are issued to the Sponsor or any Insider after the date hereof pursuant to any
stock dividend, stock split, recapitalization,
reclassification,
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combination or exchange of Shares or Warrants, on or affecting the Shares or Warrants owned by the Sponsor or any Insider or otherwise, (ii) the
Sponsor or any Insider purchases or otherwise
acquires beneficial ownership of any Shares, Warrants or other equity securities of SPAC after the date
hereof or (iii) the Sponsor or any Insider acquires the right to vote, direct the voting of or share in the voting of any Shares, Warrants
or other equity
securities of SPAC after the date hereof (such Shares, Warrants or other equity securities of SPAC described in clauses (i), (ii) and (iii), the “New
Shares”), then such New Shares acquired or purchased by the
Sponsor or any Insider shall be subject to the terms of this paragraph 4(a) and paragraph 1
hereof to the same extent as if they constituted the Shares or Warrants owned by the Sponsor or any Insider as of the date hereof.

(b) In the event that the Closing does not occur for any reason (including, without limitation, as a result of the valid termination of the
Merger Agreement pursuant to the terms thereof), the Sponsor and each Insider agrees that it shall not Transfer any Founder Shares (or shares of Class A
Common Stock issuable upon conversion thereof) until the earlier of (A) one year after
the completion of SPAC’s initial Business Combination or
(B) subsequent to the completion of SPAC’s initial Business Combination, (x) if the last sale price of the Class A Common Stock equals or exceeds
$12.00 per share (as
adjusted for stock splits, stock dividends, reorganizations and recapitalizations) for any 20 trading days within any 30-trading day
period commencing at least 150 days after the consummation of the
Company’s initial Business Combination, or (y) the date on which the Company
completes a liquidation, merger, capital stock exchange, reorganization or other similar transaction that results in all of SPAC’s stockholders having the
right to exchange their shares of Class A Common Stock for cash, securities or other property (the “Standalone Founder Shares Lock-up Period”).

(c) In the event that the Closing does occur, the Sponsor, the Anchor Investors and each Insider (each a “holder” for
purposes of this
paragraph 4) agrees that it shall not Transfer, or knowingly cause any other Person to Transfer, on its behalf, the Pubco Shares listed on Schedule 1 that
it owns or otherwise has a beneficial interest in or controls as at
the time immediately following the Closing and ending:

(i) with respect to the Pubco Shares listed on Schedule 1 under the
heading “First Release”, upon Pubco issuing its first quarterly
earnings release that occurs at least 60 days after the Closing;

(ii) with respect to the Pubco Shares listed on Schedule 1 under the heading “Second Release”, upon Pubco issuing its second
such
quarterly earnings release after the Closing; and

(iii) with respect to the Pubco Shares listed on Schedule 1 under the
heading “Third Release”, upon Pubco issuing its third such
quarterly earnings release after the Closing;

(in each case as equitably adjusted
for share splits, share dividends, reorganizations and recapitalizations) or, if earlier, the date on which Pubco
completes any amalgamation, merger, scheme of arrangement, business combination, consolidation, combination, sale of substantial
assets,
reorganization, recapitalization, dissolution, liquidation or winding up or other similar transaction that results in all of Pubco’s shareholders having the
right to exchange their Pubco Shares for cash, securities or other property
following the Closing (such periods, the “Merger Agreement Lock-Up
Periods” and, together with the Standalone Founder Shares Lock-Up Period, the
“Lock-Up Periods”).

(d) The provisions of paragraph 4(c) shall not
apply to:

(i) Transfers to a partnership, limited liability company or other entity of which such holder is the legal and beneficial
owner of all of
the outstanding equity securities;
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(ii) if such holder is a natural person, Transfers (A) by bona fide gift to any member
of such holders Immediate Family, (B) to a
family trust, established for the exclusive benefit of such holders or any of their Immediate Family for estate planning purposes, (C) by virtue of laws of
descent and distribution upon death of
such holder or (D) pursuant to a court order or settlement agreement related to the distribution of assets in
connection with the dissolution of marriage or civil union;

(iii) Transfers of Pubco Shares acquired in open market transactions after the Closing;

(iv) the entry, at any time after the Closing, into any trading plan meeting the requirements of Rule
10b5-1(c) under the Exchange
Act, provided that such plan does not provide for, or permit, the sale of Pubco Shares during the Merger Agreement Lock-Up Periods and no
public
announcement or filing is voluntarily made or required regarding such plan during the Merger Agreement Lock-Up Periods;

(v) Transfers in the event of completion of a bona fide amalgamation, merger, scheme of arrangement, business combination,
consolidation,
combination sale of substantial assets, reorganization, recapitalization, dissolution, liquidation or winding up or other similar transaction
which results in all of holders having the right to exchange their Pubco Shares for cash, securities or
other property;

(vi) in the case of an entity, a Transfer (i) to another entity that is an Affiliate of such holder, or to any
investment fund or other
entity controlling, controlled by, managing or managed by or under common control with such holder or affiliates of such holder or who shares a
common investment advisor with such holder or (ii) as part of a
distribution to members, partners or shareholders of such holder; and

(vii) in the case of an entity, Transfers by virtue of the Laws of
the jurisdiction of the entity’s organization and the entity’s
organizational documents upon dissolution of the entity;

provided,
however, that in the case of clauses (i), (ii), (vi) and (vii), prior to such Transfer, these permitted transferees shall have entered into a written
agreement, in substantially the same form of this paragraph 4, agreeing to be bound
by the Merger Agreement Lock-Up Periods.

(e) Notwithstanding anything to the contrary in this
Section 4, upon the valid termination of the Merger Agreement, the following
Transfers of the Founder Shares and Private Placement Warrants and shares of Common Stock issued or issuable upon the exercise or conversion of
the
Founder Shares that are held by the Sponsor, any Insider or any of their permitted transferees (that have complied with this paragraph 4(d)), are
permitted (i) to SPAC’s officers or directors, any affiliates or family members of
any of SPAC’s officers or directors, any affiliates of the Sponsor or the
Anchor Investors, any members of the Sponsor or the Anchor Investors, or any of their affiliates, officers, directors, direct and indirect equityholders;
(ii) in the
case of an individual, transfers by gift to a member of the individual’s Immediate Family, to a trust, the beneficiary of which is a member of
the individual’s Immediate Family or an affiliate of such person, or to a charitable
organization; (iii) in the case of an individual, transfers by virtue of
laws of descent and distribution upon death of the individual; (iv) in the case of an individual, transfers pursuant to a qualified domestic relations order;
(v) transfers by private sales or transfers made in connection with the consummation of a Business Combination at prices no greater than the price at
which the securities were originally purchased; (vi) transfers in the event of
SPAC’s liquidation prior to the completion of an initial Business
Combination;
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(vii) transfers by virtue of the laws of the State of Delaware or the Sponsor’s limited liability company agreement upon dissolution of the Sponsor,
(viii) in the case of the Anchor
Investors, transfers to the Anchor Investors’ affiliates, or any investment fund or other entity controlled or managed by
the Anchor Investors, or to any investment manager or investment advisor of the Anchor Investors or an affiliate of any
such investment manager or
investment advisor or (ix) to a nominee or custodian of a person or entity to whom a disposition or transfer would be permissible under clauses
(i) through (viii) above; provided, however, that in the case of
clauses (i) through (v) and (viii), these permitted transferees must enter into a written
agreement agreeing to be bound by the restrictions herein.

(f) The shares of Class A Common Stock issuable upon exercise of the Private Placement Warrants will not be transferable, assignable or
salable until the date the Private Placement Warrants are exercisable, so long as a registration statement covering such shares of Class A Common Stock
is effective or an exemption from registration exists.

(g) Vesting Provisions. The Sponsor agrees that, as of the Closing, all of the Pubco Shares listed on Schedule 2 under the
heading “Vesting
Shares” shall be unvested and shall be subject to the vesting, forfeiture and dividend waiver provisions set forth in this paragraph 4(g). The Sponsor
agrees that it shall not (and will cause its Affiliates not to)
Transfer any unvested Pubco Shares prior to the later of (x) the expiration of the Merger
Agreement Lock-up Period and (y) the date such Pubco Shares become vested pursuant to this paragraph
4(g). For the avoidance of doubt, it is
acknowledged and agreed that any Pubco Shares that are not listed on Schedule 2 as being “Vesting Shares” shall not be subject to the provisions of this
paragraph 4(g). If and to
the extent requested by any Company Party prior to the Closing, the Sponsor, Insiders and Pubco shall discuss and work
together in good faith and exercise their respective commercially reasonable efforts to implement an escrow arrangement or other
reasonable
arrangement to give effect to this paragraph 4(g) and implement and safeguard the rights and interests of Pubco in such Vested Shares.

(i) Vesting of Shares.

(1) 100% of the Pubco Shares owned by Sponsor as of the Closing and listed on Schedule 2 under the heading “Vesting
Shares” shall
vest at such time as the closing price of Pubco Shares equals or exceeds, for any 20 trading days during a 30 consecutive trading day
period, $14.00 per share, equitably adjusted for share splits, share dividends, reorganizations and
recapitalizations.

(2) Pubco Shares listed on Schedule 2 under the heading “Vesting Shares” that do not vest in
accordance with this paragraph
4(g)(i) on or before the date that is five years after the Closing Date will be forfeited immediately following the five-year anniversary of the Closing
Date. In connection with such forfeiture, Sponsor shall
promptly, at Pubco’s election, irrevocably surrender or transfer all applicable Vesting Shares for
nil consideration to Pubco (or to a trust or other third party designated by Pubco) for the purposes of Pubco equity compensation arrangements.

(ii) Acceleration of Vesting upon a Sale. To the extent that, prior to the fifth anniversary of the Closing, there is a bona fide
third
party transaction that results in the Pubco Shares being converted into the right to receive cash or other consideration having a per share value (as
adjusted for share splits, share dividends, reorganizations and recapitalizations, and in the
case of any non-cash consideration, as provided in the
definitive transactions documents for such transaction, or if not so provided, determined by the board of directors of Pubco in good faith) equal to or in
excess of $14.00, then the Pubco Shares shall vest as of immediately prior to the consummation of such transaction, or otherwise treated as so vested in
connection therewith, so as to ensure that the recipients of such of the Pubco Shares listed on
Schedule 2 under the heading “Vesting Shares” shall
receive all proceeds thereof, in connection with such transaction.
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(iii) Voting. Holders of Pubco Shares subject to the restrictions of paragraph
4(g)(i) shall be entitled to vote such Pubco Shares and
receive dividends and other distributions with respect to such Pubco Shares prior to vesting; provided that dividends and other distributions with respect
to Pubco Shares that are subject
to vesting pursuant to paragraph 4(g)(i) shall be set aside by Pubco and shall only be paid to such holders upon the
vesting of such Pubco Shares and the holders of such Pubco Shares hereby irrevocably waive their right and entitlement to
receive dividends and other
distributions with respect to such Pubco Shares except in accordance with this paragraph 4(g)(iii); for the avoidance of doubt, (i) such dividends and
other distributions shall be paid only on the portion of the
unvested Pubco Shares that vest and (ii) if any dividends or other distributions with respect to
Pubco Shares that are subject to vesting pursuant to paragraph 4(g)(i) are set aside and such Pubco Shares are subsequently forfeited and
surrendered,
such set aside dividends or distributions shall become the property of Pubco and the holder of such Pubco Shares will be deemed to have irrevocably
waived all rights and entitlement to dividends and other distributions declared and paid
on such Pubco Shares from the date of issue of such Pubco
Shares until the date of their forfeiture and surrender; provided, further, that (x) the amount of any dividends and other distributions with respect to the
unvested Pubco Shares
and set aside by Pubco pursuant to this paragraph 4(g)(iii) shall not be reported as taxable income (on IRS Form 1099 or
otherwise) to the holders of Pubco Shares unless and until such dividends are paid in cash or in kind (which, for the
avoidance of doubt, for purposes of
this Letter Agreement, shall not include any transaction subject to paragraph 7(j) hereof), as the case may be and (ii) the parties to this Letter Agreement
shall not take any position inconsistent
with such reporting except to the extent otherwise required by a “determination” as defined in Section 1313 of
the Code. References in this paragraph 4(g)(iii) to the Code shall include references to any similar or analogous
provisions of state or local law.

(h) Each holder acknowledges and agrees that each certificate evidencing any securities subject to
restrictions on Transfer pursuant to this
paragraph 4 shall, during the applicable period of such restrictions, be stamped or otherwise imprinted with a legend in substantially the following form,
in addition to any other applicable legends:

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO RESTRICTIONS ON TRANSFER SET FORTH IN
A LETTER AGREEMENT, DATED AS OF
NOVEMBER 22, 2022, BY AND AMONG CIIG CAPITAL PARTNERS II, INC., CIIG
MANAGEMENT II LLC AND THE OTHER PARTIES THERETO. A COPY OF SUCH AGREEMENT WILL BE FURNISHED
WITHOUT CHARGE BY ISSUER TO THE HOLDER HEREOF UPON WRITTEN REQUEST.”

(i) Any action attempted to be taken in violation of this paragraph 4 shall be null and void.

5. Representations, Warranties and Confirmations.

(a) The Sponsor and each Insider represents and warrants that it has never been suspended or expelled from membership in any securities
or
commodities exchange or association or had a securities or commodities license or registration denied, suspended or revoked. Each Insider represents
that such Insider’s biographical information furnished to SPAC (including any such information
included in the Prospectus) is true and accurate in all
respects and does not omit any material information with respect to the Insider’s background. The Sponsor and each Insider’s questionnaire furnished to
SPAC is true and accurate in
all respects. The Sponsor and each Insider represents and warrants that: it is not subject to or a respondent in any legal
action for, any injunction, cease-and-desist
order or order or stipulation to desist or refrain from any act or practice relating to the offering of securities
in any jurisdiction; it has never been convicted of, or pleaded guilty to, any crime (a) involving fraud, (b) relating to
any financial transaction or
handling of funds of another person, or (c) pertaining to any dealings in any securities and it, he or she is not currently a defendant in any such criminal
proceeding.
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(b) Except as disclosed on Schedule 6.08 (Brokers’ Fees) of the Merger Agreement,
neither the Sponsor nor any Insider nor any Affiliate
of the Sponsor or any Insider, nor any director or officer of SPAC, shall receive from SPAC any finder’s fee, reimbursement, consulting fee, monies in
respect of any repayment of a loan or
other compensation prior to, or in connection with any services rendered in order to effectuate the consummation
of SPAC’s initial Business Combination (regardless of the type of transaction that it is), other than the following, none of which
will be made from the
proceeds held in the Trust Account prior to the completion of the initial Business Combination: repayment of a loan and advances up to an aggregate of
$300,000 made to SPAC by the Sponsor; payment to the Sponsor for office
space, utilities and secretarial and administrative support for a total of
$10,000 per month; reimbursement for any out-of-pocket expenses related to identifying,
investigating and consummating an initial Business
Combination; repayment of loans made by the Sponsor (or its designees) to extend SPAC’s existence from 18 months to 24 months, if any, as described
in the Charter, provided, that, if SPAC does
not consummate an initial Business Combination, a portion of the working capital held outside the Trust
Account may be used by SPAC to repay such loaned amounts so long as no proceeds from the Trust Account are used for such repayment and further
provided that such loans may be convertible into warrants at a price of $1.00 per warrant at the option of the lender, which warrants would be identical
to the Private Placement Warrants, including as to exercise price, exercisability and exercise
period; and repayment of loans, if any, and on such terms as
to be determined by SPAC from time to time, made by the Sponsor or any of the SPAC’s officers or directors to finance transaction costs in connection
with an intended initial Business
Combination, provided, that, if SPAC does not consummate an initial Business Combination, a portion of the working
capital held outside the Trust Account may be used by SPAC to repay such loaned amounts so long as no proceeds from the Trust Account
are used for
such repayment. Up to $1,500,000 of such loans may be convertible into warrants at a price of $1.00 per warrant at the option of the lender. Such
warrants would be identical to the Private Placement Warrants, including as to exercise
price, exercisability and exercise period.

(c) The Sponsor and each Insider has full legal capacity, right power and organizational
authority, without violating any agreement to
which it is bound (including, without limitation, any non-competition or non-solicitation agreement) or any documents
pursuant to which it is organized,
to enter into and perform its obligations under this Letter Agreement.

6. Certain
Definitions. As used herein, the following terms shall have the respective meanings set forth below:

“Affiliate” shall mean, with respect to any specified Person, any Person that, directly or indirectly, controls, is
controlled by, or is under common
control with, such specified Person, through one or more intermediaries or otherwise.

“Anchor Investors” shall mean each of BlackRock Credit Alpha Master Fund L.P. and HC NCBR Fund;

“Business Combination” shall mean a merger, capital stock exchange, asset acquisition, stock purchase, reorganization
or similar business
combination, involving SPAC and one or more businesses;

“Class A Common
Stock” shall mean the Class A common stock of SPAC, par value $0.0001 per share;

“Founder
Shares” shall mean the 7,187,500 shares of SPAC’s Class B common stock, par value $0.0001 per share, held by the Sponsor;
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“Governmental Authority” shall mean any federal, state, provincial,
municipal, local or foreign government, governmental authority, regulatory
or administrative agency, governmental commission, department, board, bureau, agency or instrumentality, court or tribunal;

“Governmental Order” shall mean any order, judgment, injunction, decree, writ, stipulation, determination or award, in
each case, entered by or
with any Governmental Authority;

“Immediate Family” shall mean, as to a natural person,
such individual’s spouse, former spouse, domestic partner, child (including by adoption),
father, mother, brother or sister, and lineal descendant (including by adoption) of any of the foregoing persons;

“Law” shall mean any statute, law, ordinance, rule, treaty, code, directive, regulation or Governmental Order, in each
case, of any Governmental
Authority;

“Lien” shall mean any mortgage, deed of trust, pledge, hypothecation,
encumbrance, easement, license, option, right of first refusal, security
interest or other lien of any kind;

“Private
Placement Warrants” shall mean the warrants to purchase up to an aggregate 12,062,500 shares of Class A Common Stock held by the
Sponsor and the Anchor Investors;

“Person” shall mean any individual, firm, corporation, partnership, limited liability company, incorporated or
unincorporated association, joint
venture, joint stock company, governmental agency or instrumentality or other entity of any kind;

“Pubco Shares” shall mean the ordinary shares, with $0.0001 par value per share, of Pubco.

“Public Stockholders” shall mean the holders of securities issued in the Public Offering;

“Shares” shall mean, collectively, the Class A Common Stock and the Founder Shares;

“Transfer” shall mean the (a) sale or assignment of, offer to sell, contract or agreement to sell, hypothecate,
pledge, grant of any option to
purchase or otherwise dispose of or agreement to dispose of, directly or indirectly, or establishment or increase of a put equivalent position or liquidation
with respect to or decrease of a call equivalent position
within the meaning of Section 16 of the Securities Exchange Act of 1934, as amended
(“Exchange Act”) and the rules and regulations of the Commission promulgated thereunder with respect to, any security, (b) entry
into any swap or
other arrangement that transfers to another, in whole or in part, any of the economic consequences of ownership of any security, whether any such
transaction is to be settled by delivery of such securities, in cash or otherwise, or
(c) public announcement of any intention to effect any transaction
specified in clause (a) or (b);

“Trust
Account” shall mean the trust fund into which a portion of the net proceeds of the Public Offering and the sale of the Private Placement
Warrants (and, if applicable, any extension loans, as described in the Charter) shall be deposited;
and

“Units” shall have the meaning given in the Prior Letter Agreement.
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7. Other Agreements.

(a) This Letter Agreement and the other agreements referred to herein constitute the entire agreement and understanding of the parties
hereto
in respect of the subject matter hereof and supersede all prior understandings, agreements, or representations by or among the parties hereto,
written or oral, to the extent they relate in any way to the subject matter hereof or the transactions
contemplated hereby, including, without limitation,
the Prior Letter Agreement. This Letter Agreement may not be changed, amended, modified or waived (other than to correct a typographical error) as to
any particular provision, except by a written
instrument executed by all parties hereto, the Company, Pubco and Merger Sub, it being acknowledged and
agreed that the Company’s, Pubco’s and Merger Sub’s execution of an instrument will not be required after any valid termination of
the Merger
Agreement prior to the Closing thereunder.

(b) Except as otherwise provided herein, no party hereto may assign either this
Letter Agreement or any of its rights, interests, or
obligations hereunder without the prior written consent of the other parties, the Company, Pubco and Merger Sub (except that, following any valid
termination of the Merger Agreement, no consent
from the Company, Pubco and Merger shall be required). Any purported assignment in violation of
this paragraph shall be void and ineffectual and shall not operate to transfer or assign any interest or title to the purported assignee. This Letter
Agreement shall be binding on SPAC, the Sponsor and each Insider and their respective successors, heirs and assigns and permitted transferees.

(c) Nothing in this Letter Agreement shall be construed to confer upon, or give to, any Person other than the parties hereto, the Company,
Pubco and Merger Sub any right, remedy or claim under or by reason of this Letter Agreement or of any covenant, condition, stipulation, promise or
agreement hereof. All covenants, conditions, stipulations, promises and agreements contained in this
Letter Agreement shall be for the sole and
exclusive benefit of the parties hereto (and, prior to any valid termination of the Merger Agreement, the Company, Pubco and Merger Sub) and their
successors, heirs, personal representatives and assigns and
permitted transferees. Notwithstanding anything herein to the contrary, each of the SPAC, the
Sponsor and each Insider acknowledges and agrees that, until the valid termination of the Merger Agreement, the Company, Pubco and Merger Sub is
each an
express third party beneficiary of this Letter Agreement and may directly enforce (including by an action for specific performance, injunctive
relief or other equitable relief) each of the provisions set forth in this Letter Agreement as though
directly party hereto. The Sponsor and each Insider
understands and acknowledges that the Company, Pubco and Merger Sub are entering into the Merger Agreement in reliance upon such Sponsor’s and
Insiders’ execution, delivery and
performance of this Letter Agreement.

(d) This Letter Agreement may be executed in any number of original or facsimile counterparts and
each of such counterparts shall for all
purposes be deemed to be an original, and all such counterparts shall together constitute but one and the same instrument.

(e) This Letter Agreement shall be deemed severable, and the invalidity or unenforceability of any term or provision hereof shall not affect
the validity or enforceability of this Letter Agreement or of any other term or provision hereof. Furthermore, in lieu of any such invalid or unenforceable
term or provision, the parties hereto intend that there shall be added as a part of this
Letter Agreement a provision as similar in terms to such invalid or
unenforceable provision as may be possible and be valid and enforceable.

(f) This Letter Agreement and all claims or causes of action based upon, arising out of, or related to this Letter Agreement or the
transactions contemplated hereby, shall be governed by, and construed in accordance with, the Laws of the State of Delaware, without giving effect to
principles or rules of conflict of laws to the extent such principles or rules would require or
permit the application of Laws of another jurisdiction. Any
Action based upon, arising out of or related to this Agreement or the transactions contemplated hereby may be brought in federal and state courts located
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in the State of Delaware, and each of the parties hereto irrevocably submits to the exclusive jurisdiction of each such court in any such Action, waives
any objection it may now or hereafter have
to personal jurisdiction, venue or to convenience of forum, agrees that all claims in respect of the Action
shall be heard and determined only in any such court, and agrees not to bring any Action arising out of or relating to this Agreement or the
transactions
contemplated hereby in any other court. Nothing herein contained shall be deemed to affect the right of any party hereto to serve process in any manner
permitted by Law or to commence legal proceedings or otherwise proceed against any
other party hereto in any other jurisdiction, in each case, to
enforce judgments obtained in any Action brought pursuant to this paragraph 7(f). EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY
WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY
ACTION BASED UPON, ARISING OUT OF OR RELATED TO THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.

(g) Any notice, consent or
request to be given in connection with any of the terms or provisions of this Letter Agreement shall be in
writing and shall be sent by express mail or similar private courier service, by certified mail (return receipt requested), by hand delivery
or email
transmission to the receiving party’s address or email address set forth above or on the receiving party’s signature page hereto; provided, that any such
notice, consent or request to be given to the SPAC, the Company,
Pubco or Merger Sub at any time prior to the valid termination of the Merger
Agreement shall be given in accordance with the terms of Section 12.02 (Notices) of the Merger Agreement.

(h) This Letter Agreement shall terminate and be void and of no further force or effect on the earlier of (i) the latest of (x) the
expiration of
the applicable Lock-up Period and (y) the vesting in full and delivery of all, or forfeiture and cancellation of all, Vesting Shares, or (ii) the liquidation of
SPAC; provided, however,
that paragraph 3 hereof shall survive such liquidation for a period of six years; provided, further, that no such termination
shall relieve the Sponsor, any Insider or SPAC from any liability resulting from a breach of this
Letter Agreement occurring prior to such termination.

(i) Each party hereto that is also a party to that certain Registration Rights
Agreement, dated as of September 14, 2021, by and among
SPAC, the Sponsor and the other parties signatory thereto (the “Existing Registration Rights Agreement”) hereby agrees to terminate the Existing
Registration Rights
Agreement effective as of the Closing. On or about the date hereof, the Sponsor and each Insider contemplated to become a party to
the Registration Rights Agreement shall deliver to SPAC such agreement, duly executed by such Person, in the form
attached to the Merger Agreement.

(j) If, and as often as, there are any changes in SPAC (or any successor or surviving entity), the
shares of Class A Common Stock, the
Founder Shares or the Private Placement Warrants by way of stock split, stock dividend, combination or reclassification, or through merger,
consolidation, reorganization, recapitalization or business
combination, or by any other means, equitable adjustment shall be made to the provisions of
this Letter Agreement as may be required so that the rights, privileges, duties and obligations hereunder shall continue with respect to SPAC, SPAC’s
successor or the surviving entity of such transaction, the shares of Class A Common Stock, the Founder Shares or the Private Placement Warrants, each
as so changed. For the avoidance of doubt, such equitable adjustment shall be made to the
criteria set forth in paragraph 4(g).
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(k) Each of the parties hereto agrees to promptly execute and deliver hereafter any further
document, agreement or instrument of
assignment, transfer or conveyance as may be necessary or desirable to effectuate the purposes hereof and as may be reasonably requested in writing by
another party hereto, the Company, Pubco or Merger Sub.

(l) No failure or delay by a party hereto in exercising any right, power or remedy under this Letter Agreement, and no course of dealing
between the parties hereto, shall operate as a waiver of any such right, power or remedy of such party. No single or partial exercise of any right, power
or remedy under this Letter Agreement by a party hereto, nor any abandonment or discontinuance
of steps to enforce any such right, power or remedy,
shall preclude such party from any other or further exercise thereof or the exercise of any other right, power or remedy hereunder. The election of any
remedy by a party hereto shall not
constitute a waiver of the right of such party to pursue other available remedies. No notice to or demand on a party
not expressly required under this Letter Agreement shall entitle the party receiving such notice or demand to any other or further
notice or demand in
similar or other circumstances or constitute a waiver of the rights of the party giving such notice or demand to any other or further action in any
circumstances without such notice or demand.

(m) Each agreement in effect between SPAC (on the one hand) and Sponsor, its Affiliates or any Insider (on the other hand) in effect as of
immediately prior to the Closing under the Merger Agreement, (other than this Letter Agreement, any other Transaction Agreement, and any reasonable
and customary agreement with respect to the indemnification SPAC’s directors and officers) shall
be terminated as of such Closing and shall be of no
further force or effect, without any further action by any party. With effect from such Closing, each party, on behalf of itself and its Affiliates, hereby
releases in full any and all claims with
respect thereto with effect on and from such Closing. Each party hereto hereby grants to each other party, Pubco
and the Company the release and waiver provided in Section 12.16(b) of the Merger Agreement, mutatis mutandis, as if set
forth in this Letter
Agreement.

(n) Each party hereto shall, from time to time, execute and deliver, or cause to be executed and
delivered, such additional or further
consents, documents and other instruments as the other parties, Pubco or the Company may reasonably request for the purpose of effectively carrying
out the transactions contemplated by this Letter Agreement, the
Merger Agreement and the other Transaction Agreements.

[Signature Page Follows]
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CIIG MANAGEMENT II LLC

By:  /s/ Gavin Cuneo
Name:  Gavin Cuneo
Title:  Managing Member

BLACKROCK CREDIT ALPHA MASTER FUND L.P.

By:
 
BlackRock Financial Management, Inc., in its
capacity as investment advisor

By:  /s/ Christopher Biasotti
Name:  Christopher Biasotti
Title:  Authorized Signatory

HC NCBR FUND

By:
 
BlackRock Financial Management, Inc., in its
capacity as investment advisor

By:  /s/ Christopher Biasotti
Name:  Christopher Biasotti
Title:  Authorized Signatory

/s/ F. Peter Cuneo
F. Peter Cuneo

/s/ Gavin Cuneo
Gavin Cuneo

/s/ Michael Minnick
Michael Minnick

/s/ David Flowers
David Flowers

/s/ Kenneth West
Kenneth West

/s/ Patricia Wilber
Patricia Wilber

/s/ Chris Rogers
Chris Rogers

and Agreed:

CIIG
CAPITAL PARTNERS II, INC.
 
By:  /s/ Gavin Cuneo
Name:  Gavin Cuneo
Title:  Co-Chief Executive Officer

[Signature Page to Letter Agreement]



SCHEDULE 1
MERGER AGREEMENT LOCK-UP PERIODS

 
     LOCK-UP  

Party   
Lock-Up
Shares     

First
Release     

Second
Release     

Third
Release  

1. CIIG Management II LLC     5,175,000     1,725,000     1,725,000     1,725,000 
2. BlackRock Credit Alpha Master Fund L.P.      414,000      138,000      138,000      138,000 
3. HC NCBR Fund      161,001      53,667      53,667      53,667 
TOTAL:1     5,750,001     1,916,667     1,916,667     1,916,667 
 
 
1  Note: All numbers set forth in this Schedule 1 are subject to pro rata reduction in the event of redemptions by
certain institutional investors of their

Class A Common Stock as further described in Sponsor’s organizational documents and certain other agreements entered into by Sponsor and the
Anchor Investors.



SCHEDULE 2
VESTING SHARES

 
PARTY    VESTING SHARES 
CIIG Management II LLC      754,607 



Forward-Looking Statements

This document contains certain forward-looking statements within the meaning of U.S. federal securities laws with respect to the proposed business
combination
(the “Business Combination”) between Zapp Electric Vehicles Limited (“Zapp”), Zapp Electric Vehicles Group Limited (“PubCo”) and
CIIG Capital Partners II, Inc. (“CIIG II”), including statements regarding the
benefits of the transaction, the anticipated timing of the transaction, the
anticipated growth in the industry in which Zapp operates and anticipated growth in demand for Zapp’s products, projections of Zapp’s future financial
results and
possible growth opportunities for Zapp. These forward-looking statements generally are identified by the words “believe,” “project,”
“expect,” “anticipate,” “estimate,” “intend,”
“strategy,” “future,” “budget,” “opportunity,” “plan,” “may,” “should,” “will,” “would,” “will be,” “will
continue,” “will likely
result,” and similar expressions. These statements involve risks, uncertainties and other factors that may cause actual results,
levels of activity, performance or achievements to be materially different from the information expressed or
implied by these forward-looking
statements. Forward-looking statements are predictions, projections and other statements about future events that are based on current expectations and
assumptions and, as a result, are subject to risks and
uncertainties. Many factors could cause actual future events to differ materially from the forward-
looking statements in this document, including but not limited to: (i) the risk that the transaction may not be completed in a timely manner or
at all,
which may adversely affect the price of CIIG II’s securities, (ii) the risk that the transaction may not be completed by CIIG II’s business combination
deadline and the potential failure to obtain an extension of the business
combination deadline if sought by CIIG II, (iii) the failure to satisfy the
conditions to the consummation of the transaction, including the adoption of the business combination agreement by the stockholders of CIIG II, (iv) the
lack of a
third party valuation in determining whether or not to pursue the proposed Business Combination, (v) the occurrence of any event, change or
other circumstance that could give rise to the termination of the business combination agreement,
(vi) the effect of the announcement or pendency of the
transaction on Zapp’s business relationships, performance, and business generally, (vii) risks that the proposed Business Combination disrupts current
plans of Zapp or diverts
management’s attention from Zapp’s ongoing business operations and potential difficulties in Zapp’s employee retention as a
result of the proposed Business Combination, (viii) the outcome of any legal proceedings that may be
instituted against Zapp, PubCo, CIIG II or their
respective directors or officers related to the proposed Business Combination, (ix) the ability of PubCo, CIIG II or a successor thereto to maintain the
listing of its securities on The Nasdaq
Stock Market LLC, (x) volatility in the price of the securities of PubCo, CIIG II or a successor thereto due to a
variety of factors, including changes in the competitive and highly regulated industries in which Zapp plans to operate,
variations in performance across
competitors, changes in laws and regulations affecting Zapp’s business and changes in the combined capital structure, (xi) the ability to implement
business plans, forecasts, and other expectations after
the completion of the proposed Business Combination, and identify and realize additional
opportunities, (xii) the risk of downturns in the highly competitive electric vehicle industry, (xiii) the ability of Zapp to build the Zapp brand and
consumers’ recognition, acceptance and adoption of the Zapp brand, (xiv) the risk that Zapp may be unable to develop and manufacture electric vehicles
of sufficient quality and on schedule and scale, that would appeal to a large customer
base, (xv) the risk that Zapp has a limited operating history, has not
yet released a commercially available electric vehicle and does not have experience manufacturing or selling a commercial product at scale and (xvi) the
risk that Zapp
may not be able to effectively manage its growth, including its design, research, development and maintenance capabilities.

The foregoing list of factors
is not exhaustive. Forward-looking statements are not guarantees of future performance. You should carefully consider the
foregoing factors and the other risks and uncertainties described in the “Risk Factors” section of PubCo’s
registration statement on Form F-4, the proxy
statement/prospectus discussed below, CIIG II’s Annual Report on Form 10-K and Quarterly Report on Form 10-Q and other documents filed by
PubCo, CIIG II or a successor thereto from time to time with the U.S. Securities and Exchange Commission (the “SEC”). These filings identify and
address other important
risks and uncertainties that could cause actual events and results to differ materially from those contained in the forward-looking
statements. The forward-looking statements in this document represent the views of Zapp, PubCo and CIIG II as of the
date of this document.
Subsequent events and developments may cause that view to change. Readers are cautioned not to put undue reliance on forward-looking statements,
and all forward-looking statements in this document are qualified by these
cautionary statements. Zapp, PubCo and CIIG II assume no obligation and do
not intend to update or revise these forward-looking statements, whether as a result of new information, future events, or otherwise. None of Zapp,
PubCo nor CIIG II gives
any assurance that Zapp, PubCo or CIIG II will achieve its expectations. The inclusion of any statement in this document does
not constitute an admission by Zapp, PubCo or CIIG II or any other person that the events or circumstances described in
such statement are material.



Additional Information and Where to Find It

This document relates to the proposed Business Combination between CIIG II, Pubco and Zapp. This document does not constitute an offer to sell or
exchange, or
the solicitation of an offer to buy or exchange, any securities, nor shall there be any sale of securities in any jurisdiction in which such
offer, sale or exchange would be unlawful prior to registration or qualification under the securities laws
of any such jurisdiction. No offer of securities
shall be made except by means of a prospectus meeting the requirements of the Securities Act.

In
connection with the Business Combination, PubCo intends to file a registration statement on Form F-4 (as may be amended from time to time, the
“Registration Statement”) including a preliminary proxy
statement of CIIG II and a preliminary prospectus of PubCo, and after the Registration
Statement is declared effective, CIIG II will mail a definitive proxy statement relating to the Business Combination to CIIG II’s stockholders. The
Registration Statement, including the proxy statement/prospectus contained therein, when declared effective by the SEC, will contain important
information about the Business Combination and the other matters to be voted upon at a meeting of CIIG
II’s stockholders to be held to approve the
Business Combination (and related matters). PubCo and CIIG II may also file other documents with the SEC regarding the Business Combination. CIIG
II stockholders and other interested persons are
advised to read, when available, the preliminary proxy statement/prospectus and the amendments thereto
and the definitive proxy statement/prospectus and other documents filed in connection with the Business Combination, as these materials will
contain
important information about Zapp, PubCo, CIIG II and the Business Combination.

When available, the definitive proxy statement and other relevant
materials for the Business Combination will be mailed to CIIG II stockholders as of a
record date to be established for voting on the Business Combination. Stockholders will also be able to obtain copies of the preliminary proxy statement,
the
definitive proxy statement and other documents filed or that will be filed with the SEC by CIIG II through the website maintained by the SEC at
www.sec.gov, from CIIG II’s website at https://ciigpartners.com/ or by written request
to CIIG II at 40 West 57th Street, 29th Floor, New York, New
York 10019.
INVESTMENT IN ANY SECURITIES
DESCRIBED HEREIN HAS NOT BEEN APPROVED OR DISAPPROVED BY THE SEC OR ANY OTHER
REGULATORY AUTHORITY NOR HAS ANY AUTHORITY PASSED UPON OR ENDORSED THE MERITS OF THE OFFERING OR THE
ACCURACY OR ADEQUACY OF THE INFORMATION CONTAINED HEREIN. ANY
REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

Participants in the Solicitation

CIIG II, Pubco and Zapp and their respective directors and officers may be deemed to be participants in the solicitation of proxies from CIIG II’s
stockholders in connection with the proposed Business Combination. Information regarding the persons who may, under SEC rules, be deemed
participants in the solicitation of CIIG II’s stockholders in connection with the proposed transactions
will be set forth in the proxy statement/prospectus
when it is filed with the SEC. You can find more information about CIIG II’s directors and executive officers in CIIG II’s final prospectus filed with the
SEC on September 14, 2021.
Additional information regarding the interests of those persons and other persons who may be deemed participants in the
proposed Business Combination may be obtained by reading the proxy statement/prospectus regarding the proposed Business
Combination when it
becomes available. You may obtain free copies of these documents as described in the preceding section.

No Offer or Solicitation

This document is for informational purposes only and does not constitute an offer to sell, a solicitation of an offer to buy, or a recommendation to
purchase any security of PubCo, Zapp, CIIG II or any of their respective affiliates. No such offering of securities shall be made except by means of a
prospectus meeting the requirements of section 10 of the Securities Act, or an exemption
therefrom. The contents of this document have not been
reviewed by any regulatory authority in any jurisdiction.


