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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers
Xos, Inc. 2021 Equity Incentive Plan
On August 18, 2021, in connection with the Extraordinary General Meeting (the “Extraordinary General Meeting”) of shareholders of NextGen Acquisition
Corporation (“NextGen” and, after the Domestication (as defined below) and the Merger (as defined below), “Xos, Inc.” or “New Xos”), NextGen’s
shareholders approved by ordinary resolution and adopted the Xos, Inc. 2021 Equity Incentive Plan (the “2021 Plan”), which provides for the grant of
incentive options, nonstatutory options, restricted stock, restricted stock units, stock appreciation rights, dividend equivalents, other stock-based awards,
performance awards, cash awards or any combination of the foregoing, to certain of New Xos’ employees, directors and consultants to provide a means
whereby New Xos can promote its long-term success and the creation of stockholder value by securing and retaining the services of employees, directors
and consultants and encouraging them to focus on critical long-term objectives of New Xos; providing incentives for participants to exert maximum efforts
for the success of New Xos and its affiliates; and providing a means by which participants may be given an opportunity to benefit from increases in the
value of New Xos through the granting of awards.
The maximum number of shares of common stock, par value $0.0001 per share, of New Xos initially reserved and available for issuance under the 2021
Plan is equal to ten percent (10%) of the fully diluted New Xos common stock immediately following consummation of the Merger, all of which are
available for issuance pursuant to incentive stock options under Section 422 of the U.S. Internal Revenue Code of 1986, as amended, or as other types of
awards. In addition, the number of shares of New Xos common stock reserved for issuance under the 2021 Plan will automatically increase on January 1 of
each year, starting on January 1, 2022 and ending on (and including) January 1, 2031, in an amount equal to the lesser of (1) five percent (5%) of the fully
diluted shares of New Xos common stock on December 31 of the preceding year, or (2) a lesser number of shares of New Xos common stock determined
by the board of directors of New Xos prior to the date of the increase.
A summary of the 2021 Plan is included in NextGen’s definitive proxy statement/prospectus (the “Definitive Proxy”) for the Extraordinary General
Meeting filed with the U.S. Securities and Exchange Commission on July 30, 2021 and is incorporated herein by reference, which summary is qualified in
all respects by the full text of the 2021 Plan included as Annex F to the Definitive Proxy.
Xos, Inc. 2021 Employee Stock Purchase Plan
On August 18, 2021, in connection with the Extraordinary General Meeting, NextGen’s shareholders approved by ordinary resolution and adopted the Xos,
Inc. 2021 Employee Stock Purchase Plan (the “ESPP”), which provides New Xos employees with the ability to purchase shares of New Xos common
stock. The purpose of the ESPP is to provide a means whereby New Xos can align the long-term financial interests of its employees with the financial
interests of its shareholders and helping New Xos attract, retain, and motivate employees and encourage them to devote their best efforts to New Xos’
business and financial success. Approval of the ESPP by NextGen’s shareholders will allow New Xos to provide its employees with the opportunity to
acquire an ownership interest in New Xos through their participation in the ESPP, thereby encouraging them to remain in service and more closely aligning
their interests with those of New Xos’ shareholders.
The maximum number of shares of common stock, par value $0.0001 per share, that may be issued under the ESPP is a number of shares equal to two
percent (2%) of the shares of New Xos common stock outstanding immediately following consummation of the Merger. In addition, the number of shares
of New Xos common stock reserved for issuance under the ESPP will automatically increase on January 1st of each year, beginning on January 1, 2022 and
continuing through and including January 1, 2031, by the lesser of (1) one and one half percent (1.5%) of the total number of shares of New Xos common
stock outstanding on December 31st of the preceding calendar year, (2) 6,000,000 shares of New Xos common stock, or (3) such lesser number of shares of
New Xos common stock as determined by the board of directors of New Xos prior to the date of the increase.
A summary of the 2021 ESPP is included in the Definitive Proxy for the Extraordinary General Meeting filed with the U.S. Securities and Exchange
Commission on July 30, 2021 and is incorporated herein by reference, which summary is qualified in all respects by the full text of the 2021 ESPP included
as Annex G to the Definitive Proxy.

Item 5.07 Submission of Matters to a Vote of Security Holders
At the Extraordinary General Meeting, 33,356,708 holders of NextGen’s ordinary shares, which represented 71.16% of the ordinary shares outstanding and
entitled to vote as of the record date of July 2, 2020, were represented in person or by proxy. The final voting results for each matter submitted to a vote of
the NextGen shareholders at the Extraordinary General Meeting are set forth below:
Approval of the BCA Proposal
NextGen’s shareholders approved by ordinary resolution and adopted the Agreement and Plan of Merger, dated as of February 21, 2021, as amended on
May 14, 2021 (the “Merger Agreement”), by and among NextGen, Sky Merger Sub I, Inc., a Delaware corporation (“Merger Sub”), and Xos, Inc. (n/k/a
Xos Fleet, Inc.), a Delaware corporation (“Xos”), which provides for, among other things, the merger of Merger Sub with and into Xos (the “Merger”),
with Xos surviving the Merger as a wholly owned subsidiary of NextGen in accordance with the terms and subject to the conditions of the Merger
Agreement (the “BCA Proposal”). The voting results with respect to the BCA Proposal were as follows:
Votes For
32,072,784

Votes Against
1,221,714

Abstentions
62,210

Broker Non-Votes
N/A

Approval of the Domestication Proposal
NextGen’s shareholders approved by special resolution the change of NextGen’s jurisdiction of incorporation by deregistering as an exempted company in
the Cayman Islands and continuing and domesticating as a corporation incorporated under the laws of the State of Delaware (the “Domestication” and,
together with the Merger, the “Business Combination”) (the “Domestication Proposal”). The voting results with respect to the Domestication Proposal were
as follows:
Votes For
32,070,285

Votes Against
1,221,822

Abstentions
64,601

Broker Non-Votes
N/A

Organizational Documents Proposals
NextGen’s shareholders approved by special resolution the following material differences between NextGen’s Amended and Restated Memorandum and
Articles of Association (as may be amended from time to time, the “Cayman Constitutional Documents”) and the proposed new certificate of incorporation
(“Proposed Certificate of Incorporation”) and the proposed new bylaws (“Proposed Bylaws”) of NextGen Acquisition Corporation (a corporation
incorporated in the State of Delaware, and the filing with and acceptance by the Secretary of State of Delaware of the certificate of domestication in
accordance with Section 388 of the Delaware General Corporation Law (the “DGCL”)), which will be renamed “Xos, Inc.” in connection with the Business
Combination:
Approval of Organizational Documents Proposal A
NextGen’s shareholders approved the change in the authorized share capital of NextGen from 500,000,000 Class A ordinary shares, par value $0.0001 per
share (the “NextGen Class A ordinary shares”), 50,000,000 Class B ordinary shares, par value $0.0001 per share, and 5,000,000 preferred shares, par value
$0.0001 per share, to 1,000,000,000 shares of common stock, par value $0.0001 per share, of New Xos (the “New Xos common stock”) and 10,000,000
shares of preferred stock, par value $0.0001 per share, of New Xos (the “New Xos preferred stock”) (“Organizational Documents Proposal A”). The voting
results with respect to Organizational Documents Proposal A were as follows:
Votes For
29,877,817

Votes Against
3,406,773

Abstentions
72,118

Broker Non-Votes
N/A

Approval of Organizational Documents Proposal B
NextGen’s shareholders approved that the board of directors of New Xos be authorized to issue any or all shares of New Xos preferred stock in one or more
series, with such terms and conditions as may be expressly determined by the New Xos board of directors and as may be permitted by the DGCL
(“Organizational Documents Proposal B”). The voting results with respect to Organizational Documents Proposal B were as follows:
Votes For
29,887,655

Votes Against
3,396,923

Abstentions
72,130

Broker Non-Votes
N/A

Approval of Organizational Documents Proposal C
NextGen’s shareholders approved that the board of directors of New Xos be divided into three classes, with each class made up of as nearly as may be
possible, of one-third of the total number of directors constituting the entire board of New Xos, with only one class of directors being elected in each year
and each class serving a three-year term. The voting results with respect to Organizational Documents Proposal C were as follows:
Votes For
29,855,794

Votes Against
3,432,712

Abstentions
68,202

Broker Non-Votes
N/A

Approval of Organizational Documents Proposal D
NextGen’s shareholders approved all other changes in connection with the replacement of the Cayman Constitutional Documents with the Proposed
Certificate of Incorporation and Proposed Bylaws in connection with the consummation of the Business Combination, including (i) changing the corporate
name from “NextGen Acquisition Corporation” to “Xos, Inc.”, (ii) making New Xos’ corporate existence perpetual, (iii) adopting Delaware as the
exclusive forum for certain stockholder litigation (or, if and only if the Court of Chancery of the State of Delaware lacks subject matter jurisdiction, any
state court located within the State of Delaware or, if and only if all such state courts lack subject matter jurisdiction, the federal district court for the
District of Delaware), (iv) being subject to the provisions of Section 203 of the DGCL and (v) removing certain provisions related to NextGen’s status as a
blank check company that will no longer be applicable upon consummation of the Business Combination, all of which NextGen’s board of directors
believes is necessary to adequately address the needs of New Xos after the Business Combination (“Organizational Documents Proposal D”). The voting
results with respect to Organizational Documents Proposal D were as follows:
Votes For
29,915,190

Votes Against
3,377,052

Abstentions
64,466

Broker Non-Votes
N/A

Approval of the Director Election Proposal
NextGen’s shareholders approved by ordinary resolution, the election of S. Sara Mathew, Burt Jordan, George Mattson, Dakota Semler, Giordano Sordoni
and Ed Rapp, who, upon consummation of the Business Combination, will be the directors of New Xos (the “Director Election Proposal”).
The voting results with respect to the election of S. Sara Mathew were as follows:
Votes For
32,063,981

Votes Against
1,255,861

Abstentions
66,866

Broker Non-Votes
N/A

The voting results with respect to the election of Burt Jordan were as follows:
Votes For
32,063,981

Votes Against
1,255,861

Abstentions
66,866

Broker Non-Votes
N/A

Abstentions
66,866

Broker Non-Votes
N/A

Abstentions
66,866

Broker Non-Votes
N/A

Abstentions
66,866

Broker Non-Votes
N/A

Abstentions
66,866

Broker Non-Votes
N/A

The voting results with respect to the election of George Mattson were as follows:
Votes For
32,063,981

Votes Against
1,255,861

The voting results with respect to the election of Dakota Semler were as follows:
Votes For
32,063,981

Votes Against
1,255,861

The voting results with respect to the election of Giordano Sordoni were as follows:
Votes For
32,063,981

Votes Against
1,255,861

The voting results with respect to the election of Ed Rapp were as follows:
Votes For
32,063,981

Votes Against
1,255,861

Approval of the Stock Issuance Proposal
NextGen’s shareholders approved by ordinary resolution, for purposes of complying with the applicable provisions of The Nasdaq Stock Market Listing
Rule 5635, the issuance of New Xos common stock to (a) the PIPE Investors, including the Sponsor Related PIPE Investor, pursuant to the PIPE
Investment (as each capitalized term in clause (a) is defined in the Definitive Proxy) and (b) the Xos Stockholders pursuant to the Merger Agreement, in
each case as further described in the Definitive Proxy (collectively, the “Stock Issuance Proposal”). The voting results with respect to the Stock Issuance
Proposal were as follows:
Votes For
32,057,804

Votes Against
1,230,683

Abstentions
68,221

Broker Non-Votes
N/A

Approval of the Equity Incentive Plan Proposal
NextGen’s shareholders approved by ordinary resolution, the 2021 Plan (the “Equity Incentive Plan Proposal”). The voting results with respect to the
Equity Incentive Plan Proposal were as follows:
Votes For
28,607,326

Votes Against
4,674,122

Abstentions
75,260

Broker Non-Votes
N/A

Approval of the ESPP Proposal
NextGen’s shareholders approved by ordinary resolution, the ESPP (the “ESPP Proposal”). The voting results with respect to the ESPP Proposal were as
follows:
Votes For
32,054,561

Votes Against
1,232,332

Abstentions
69,815

Broker Non-Votes
N/A

Approval of the Adjournment Proposal
NextGen’s shareholders approved the adjournment of the Extraordinary General Meeting to a later date or dates, if necessary, to permit further solicitation
and vote of proxies in the event that there are insufficient votes for the approval of one or more proposals at the Extraordinary General Meeting (the
“Adjournment Proposal”). The voting results with respect to the Adjournment Proposal were as follows:
Votes For
31,560,499

Votes Against
1,725,578

Abstentions
70,631

Broker Non-Votes
N/A

Though not guaranteed, NextGen expects to close the Business Combination on August 19, 2021, with the Merger becoming effective at 12:01 a.m.,
Eastern Time, on August 20, 2021, subject to the satisfaction or waiver of customary closing conditions, and for the New Xos common stock and warrants
to begin publicly trading on The Nasdaq Capital Market under the new symbols “XOS” and “XOSWW”, respectively, on August 20, 2021.

Item 7.01 Regulation FD Disclosure.
The information in this Item 7.01, including Exhibit 99.1, is furnished and shall not be deemed “filed” for purposes of Section 18 of the Exchange Act or
otherwise subject to liabilities under that section, and shall not be deemed to be incorporated by reference into the filings of NextGen under the Securities
Act or the Exchange Act, regardless of any general incorporation language in such filings. This report will not be deemed an admission as to the materiality
of any information of the information contained in this Item 7.01, including Exhibit 99.1.
On August 18, 2021, NextGen issued a press release announcing the results of the Extraordinary General Meeting and related matters. A copy of the press
release is furnished as Exhibit 99.1 hereto and incorporated by reference herein.

Item 8.01 Other Events.
In connection with the BCA Proposal, NextGen’s shareholders elected to redeem an aggregate of approximately 29,886,116 NextGen Class A ordinary
shares.
Item 9.01. Financial Statements and Exhibits.
(d) Exhibits.
Exhibit No.
99.1

Description
Press Release, dated August 18, 2021

SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this Current Report on Form 8-K to be signed on its
behalf by the undersigned hereunto duly authorized.
NextGen Acquisition Corporation
Date: August 18, 2021

By: /s/ Patrick T. Ford
Name: Patrick T. Ford
Title: Chief Financial Officer and Secretary

Exhibit 99.1
NextGen Acquisition Corporation Shareholders Approve Business Combination with Xos
LOS ANGELES, CA – August 18, 2021 – NextGen Acquisition Corp. (“NextGen”)(NASDAQ: NGAC) today announced that its stockholders approved
all proposals related to the previously announced business combination with Xos, Inc. (“Xos”, or “the Company”), a leading manufacturer of fully electric
Class 5 to Class 8 commercial vehicles at a special meeting of stockholders held today. A Form 8-K disclosing the full voting results is expected to be filed
with the Securities and Exchange Commission.
The closing of the Business Combination is anticipated to occur on or about August 19, 2021, with trading of the combined company expected on August
20th following the effectiveness of the merger. Following closing, the combined company will be known as “Xos, Inc.” and is expected to trade on the
Nasdaq Stock Market under the new ticker symbol “XOS.”
About NextGen
NextGen Acquisition Corporation is a blank check company whose business purpose is to effect a merger, capital stock exchange, asset acquisition, stock
purchase, reorganization or similar business combination with one or more businesses. NextGen is led by George Mattson, a former Partner at Goldman,
Sachs & Co., and Gregory Summe, former Chairman and CEO of PerkinElmer and Vice Chairman of the Carlyle Group. NextGen is listed on NASDAQ
under the ticker symbol "NGAC." For more information, please visit www.nextgenacq.com.
About Xos, Inc.
Xos, Inc. is an electric mobility company dedicated to making fleets more efficient. Xos designs and develops fully electric battery mobility systems
specifically for commercial fleets. The company’s primary focus is on medium- and heavy-duty commercial vehicles that travel on “last mile” routes (i.e.
predictable routes that are less than 200 miles per day). The company leverages its proprietary technologies to provide commercial fleets zero emission
vehicles that are easier to maintain and more cost-efficient on a total cost of ownership (TCO) basis than their internal combustion engine and commercial
EV counterparts. For more information, please visit www.xostrucks.com.
Cautionary Statement Regarding Forward-Looking Statements
This press release contains certain forward-looking statements within the meaning of the federal securities laws with respect to the proposed transaction
between Xos and NextGen, including statements regarding the anticipated timing of the transaction and the products, customers and markets of Xos. These
forward-looking statements generally are identified by the words “believe,” “project,” “expect,” “anticipate,” “estimate,” “intend,” “strategy,” “future,”
“opportunity,” “plan,” “may,” “should,” “will,” “would,” “will be,” “will continue,” “will likely result,” and similar expressions. 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 press
release, 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 NextGen’s securities, (ii) the risk that the transaction may not be completed by NextGen’s business combination deadline and the potential failure to
obtain an extension of the business combination deadline if sought

by NextGen, (iii) the failure to satisfy the conditions to the consummation of the transaction, including the adoption of the Merger Agreement by the
shareholders of NextGen, the availability of the minimum amount of cash available in the trust account in which substantially all of the proceeds of
NextGen's initial public offering and private placements of its warrants have been deposited following redemptions by NextGen’s public shareholders and
the receipt of certain governmental and regulatory approvals, (iv) the lack of a third party valuation in determining whether or not to pursue the proposed
transaction, (v) the inability to complete the PIPE investment in connection with the transaction, (vi) the occurrence of any event, change or other
circumstance that could give rise to the termination of the Merger Agreement, (vii) the effect of the announcement or pendency of the transaction on Xos’
business relationships, operating results, and business generally, (viii) risks that the proposed transaction disrupts current plans and operations of Xos and
potential difficulties in Xos employee retention as a result of the transaction, (ix) the outcome of any legal proceedings that may be instituted against Xos or
against NextGen related to the Merger Agreement or the proposed transaction, (x) the ability to maintain the listing of NextGen’s securities on a national
securities exchange, (xi) the price of NextGen’s securities may be volatile due to a variety of factors, including changes in the seven competitive and
regulated industries in which NextGen plans to operate or Xos operates, variations in operating performance across competitors, changes in laws and
regulations affecting NextGen’s or Xos’ business, Xos’ inability to implement its business plan or meet or exceed its financial projections and changes in
the combined capital structure, (xii) the ability to implement business plans, forecasts, and other expectations after the completion of the proposed
transaction, and identify and realize additional opportunities, and (xiii) the risk of downturns and a changing regulatory landscape in the highly competitive
electric vehicle industry. The foregoing list of factors is not exhaustive. You should carefully consider the foregoing factors and the other risks and
uncertainties described in the “Risk Factors” section of NextGen’s Annual Report on Form 10-K, as amended, and the definitive proxy
statement/prospectus filed by NextGen with the SEC on July 30, 3031 and other documents filed or that may be filed by NextGen from time to time with
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. Forward-looking statements speak only as of the date they are made. Readers are cautioned not to put undue
reliance on forward looking statements, and Xos and NextGen 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. Neither Xos nor NextGen gives any assurance that either Xos or NextGen,
or the combined company, will achieve its expectations.
Contacts
Xos Investor Relations
investors@xostrucks.com
Xos Media Relations
press@xostrucks.com
NextGen
info@NextGenacq.com

