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PART I —FINANCIAL INFORMATION
Item 1. Financial Statements

Lightning eMotors, Inc.
Consolidated Balance Sheets

(in thousands, except share data)

September 30, December 31, 
2021 2020

(Unaudited)
Assets

Current assets       
Cash and cash equivalents $ 187,238 $ 460
Accounts receivable, net  12,070  4,122
Inventories  10,761  5,743
Prepaid expenses and other current assets  7,237  3,999

Total current assets  217,306  14,324
Property and equipment, net  4,330  2,615
Operating lease right-of-use asset, net  8,840  7,881
Other assets  145  45

Total assets $ 230,621 $ 24,865
Liabilities and stockholders’ equity (deficit)       

Current liabilities       
Accounts payable $ 3,736 $ 2,599
Accrued expenses and other current liabilities  6,740  2,890
Warrant liability  1,481  21,155
Current portion of long-term debt  —  7,954
Current portion of long-term debt - related party  —  6,225
Current portion of operating lease obligation  1,035  1,769
Current portion of finance lease obligation  —  54

Total current liabilities  12,992  42,646
Long-term debt, convertible note net of debt discount  58,740  —
Long-term debt, net of current portion and debt discount - related party  2,956  1,649
Operating lease obligation, net of current portion  9,431  7,265
Derivative liability 21,368 —
Earnout liability  123,124  —

Total liabilities  228,611  51,560
Commitments and contingencies (Note 14)       
Stockholders’ equity (deficit)       

Preferred stock, par value $.0001, 1,000,000 shares authorized no shares issued and outstanding as of
September 30, 2021 and December 31, 2020  —  —
Common stock, par value $.0001, 250,000,000 shares authorized as of September 30, 2021 and
December 31, 2020; 74,827,128 and 32,949,507 shares issued and outstanding as of September 30, 2021
and December 31, 2020 7 3
Additional paid-in capital  205,753  54,097
Accumulated deficit  (203,750)  (80,795)

Total stockholders’ equity (deficit)  2,010  (26,695)
Total liabilities and stockholders’ equity (deficit) $ 230,621 $ 24,865

See accompanying notes to unaudited financial statements
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Lightning eMotors, Inc.
Consolidated Statements of Operations

(in thousands, except share and per share data)
(Unaudited)

Three Months Ended September 30, Nine Months Ended September 30, 
    2021     2020     2021     2020     

Revenues $ 6,257 $ 3,802 $ 16,771 $ 5,368
Cost of revenues  7,026  3,938  19,392  6,213
Gross loss  (769)  (136)  (2,621)  (845)
Operating expenses             

Research and development  823  287  2,214  742
Selling, general and administrative  9,299  2,758  29,245  6,973

Total operating expenses  10,122  3,045  31,459  7,715
Loss from operations  (10,891)  (3,181)  (34,080)  (8,560)
Other expenses             

Interest expense  3,983  862  9,534  1,242
(Gain) loss from change in fair value of warrant
liabilities  (27)  14,533  28,108  14,363
Loss from change in fair value of derivative liability 5,023 — 9,290 —
Loss from change in fair value of earnout liability 31,788 — 44,164 —
Gain on extinguishment of debt (2,194) — (2,194) —
Other (income) expense  (3)  108  (27)  107

Total other expenses  38,570  15,503  88,875  15,712
Net loss $ (49,461) $ (18,684) $ (122,955) $ (24,272)
Net loss per share $ (0.67) $ (0.59) $ (2.22) $ (0.83)
Weighted-average shares outstanding, basic and diluted  73,740,294  31,585,159  55,298,257  29,305,734

See accompanying notes to unaudited financial statements
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Lightning eMotors, Inc.
Consolidated Statements of Stockholders’ Equity (Deficit)

(in thousands, except share data) (Unaudited)

    
    Redeemable Additional Stockholders’ Total
    Convertible Preferred Paid-in Accumulated Stockholders’
    Stock Common Stock Capital Deficit Equity (Deficit)
    Shares     Amount     Shares     Par Value             

Balance as of June 30, 2021  —  $ —   73,248,111  $ 7  $ 193,804  $ (154,289)  $ 39,522
Exercise of stock options  —  —   506,461  —  511  —  511
Vesting of restricted stock units — — 17,168 — — — —
Stock—based compensation expense  —  —   —  —  1,349  —  1,349
Conversion of convertible notes payable  —  —   1,055,388  —  10,089  —  10,089
Net loss  —  —   —  —  —  (49,461)  (49,461)

Balance as of September 30, 2021  —  $ —   74,827,128  $ 7  $ 205,753  $ (203,750)  $ 2,010

Balance as of December 31, 2020  30,120,057  $ 43,272   4,910,555  $ —  $ 10,828  $ (80,795)  $ (69,967)
Retroactive application of recapitalization (30,120,057) (43,272) 28,038,952 3 43,269 — 43,272
Adjusted balance beginning of period — — 32,949,507 3 54,097 (80,795) (26,695)
Exercise of Common Warrants¹  —  —   69,232  —  646  —  646
Issuance of Series C redeemable convertible preferred stock upon
exercise of Series C warrants¹  —  —   1,756,525  —  14,068  —  14,068
Business Combination and PIPE Financing  —  —   37,843,390  4  109,801  —  109,805
Warrants issued in connection with the Convertible Note — — — — 14,522 — 14,522
Exercise of stock options¹  —  —   1,135,918  —  552  —  552
Vesting of restricted stock units — — 17,168 — — — —
Stock—based compensation expense  —  —   —  —  1,545  —  1,545
Conversion of convertible notes payable — — 1,055,388 — 10,089 — 10,089
Issuance of common stock warrants  —  —   —  —  433  —  433
Net loss  —  —   —  —  —  (122,955)  (122,955)

Balance as of September 30, 2021  —  $ —   74,827,128  $ 7  $ 205,753  $ (203,750)  $ 2,010

Balance as of June 30, 2020  29,818,650  $ 42,191   3,254,478  $ —  $ 7,402  $ (48,730)  $ (41,328)
Retroactive application of recapitalization (29,818,650) (42,191) 27,853,836 3 42,188 — 42,191
Adjusted balance beginning of period — — 31,108,314 3 49,590 (48,730) 863
Issuance of Series C warrants beneficial conversion feature  —  —   —  —  2,976  —  2,976
Exercise of stock options¹ — — 895,890 — 44 — 44
Stock—based compensation expense  —  —   —  —  254  —  254
Net loss  —  —   —  —  —  (18,684)  (18,684)

Balance as of September 30, 2020  —  $ —   32,004,204  $ 3  $ 52,864  $ (67,414)  $ (14,547)

Balance as of December 31, 2019  25,757,260  $ 37,982   3,254,478  $ —  $ 5,552  $ (43,164)  $ (37,612)
Retroactive application of recapitalization (25,757,260) (37,982) 24,033,725 3 37,979 — 37,982
Adjusted balance beginning of period — — 27,288,203 3 43,531 (43,164) 370
Adoption of ASC 842  —  —   —  —  —  22  22
Issuance of Series C redeemable convertible preferred stock¹  —  —   127,302  —  225  —  225
Issuance in connection with the redemption of convertible debt and cash
purchase of redeemable Series C convertible preferred stock¹  —  —   3,692,809  —  3,984  —  3,984
Issuance of Series C warrants beneficial conversion feature  —  —   —  —  2,976  —  2,976
Exercise of stock options¹ — — 895,890 — 44 — 44
Stock—based compensation expense  —  —   —  —  260  —  260
Redemption of convertible notes payable  —  —   —  —  1,844  —  1,844
Net loss  —  —   —  —  —  (24,272)  (24,272)

Balance as of September 30, 2020  —  $ —   32,004,204  $ 3  $ 52,864  $ (67,414)  $ (14,547)

¹Share amounts have been retroactively restated to give effect to the recapitalization transaction

See accompanying notes to unaudited financial statements
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Lightning eMotors, Inc.
Consolidated Statements of Cash Flows

(in thousands, except share data)
(Unaudited)

Nine Months Ended
September 30, 

2021 2020
Cash flows from operating activities

Net loss  $ (122,955) $ (24,272)
Adjustments to reconcile net loss to net cash used in operating activities:

Depreciation and amortization 605 263
Provision for doubtful accounts 142 —
Gain on disposal of fixed asset (9) —
Gain on extinguishment of debt (2,194) —
Change in fair value of warrant liability 28,108 14,363
Change in fair value of earnout liability 44,164 —
Change in fair value of derivative liability 9,290 —
Stock-based compensation 1,545 260
Amortization of debt discount 4,598 470
Non-cash impact of operating lease right of use asset 1,453 795
Issuance of common stock warrants for services performed 433 —
Other non-cash expenses — 164
Changes in operating assets and liabilities that (used) provided cash:

Accounts receivable (8,090) (2,939)
Inventories (5,018) (953)
Prepaid expenses and other current assets and other assets (6,511) (195)
Accounts payable 1,293 233
Accrued expenses and other current liabilities 5,184 118

Net cash used in operating activities (47,962) (11,693)
Cash flows from investing activities

Purchase of property and equipment (2,320) (1,301)
Proceeds from disposal of property and equipment 9 —

Net cash used in investing activities (2,311) (1,301)
Cash flows from financing activities

Proceeds from term loan and working capital facility — 1,000
Proceeds from convertible notes payable, net of issuance costs paid 95,000 9,379
Proceeds from Business combination and PIPE Financing, net of issuance costs paid 142,796 —
Proceeds from facility borrowings 7,000 —
Repayments of facility borrowings (11,500) —
Proceeds as part of a redemption of convertible notes payable and Series C redeemable convertible preferred stock and warrants — 3,000
Proceeds from the exercise of Series C redeemable convertible preferred warrants 3,100 —
Proceeds from exercise of common warrants 157 —
Proceeds from issuance of Series C convertible preferred stock and preferred stock warrants — 3,225
Payments on finance lease obligations

(54) (50)
Proceeds from exercise of stock options 552 44

Net cash provided by financing activities 237,051 16,598
Net increase in cash 186,778 3,604
Cash - Beginning of year 460 1,297
Cash - End of period $ 187,238 $ 4,901
Supplemental cash flow information - Cash paid for interest $ 2,559 $ 641
Significant noncash transactions

Earnout liability at inception $ 78,960 $ —
Warrant liability at inception 1,253 —
Derivative liability at inception 17,063 —
Conversion of short-term convertible notes for common stock 9,679 —
Conversion of convertible notes for common stock 10,089 —
Conversion of warrant liabilities for common stock 37,580 —
Conversion of convertible notes payable into Series C redeemable convertible preferred stock — 3,000

See accompanying notes to unaudited financial statements
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Lightning eMotors, Inc.

Notes to Consolidated Financial Statements

(in thousands, except share and per share data)

(Unaudited)

Note 1 – Description of Business and Basis of Presentation

On May 6, 2021 (the "Closing Date"), GigCapital3, Inc. ("Gig"), consummated the previously announced merger pursuant to the Business
Combination Agreement, dated December 10, 2020 (the "Business Combination Agreement"), by and among Project Power Merger Sub,
Inc., a wholly-owned subsidiary of Gig incorporated in the State of Delaware ("Merger Sub"), and Lightning Systems, Inc., a Delaware
corporation ("Lightning Systems"). Pursuant to the terms of the Business Combination Agreement, a business combination between Gig and
Lightning Systems was effected through the merger of Merger Sub with and into Lightning Systems, with Lightning Systems surviving as
the surviving company and as a wholly-owned subsidiary of Gig (the "Business Combination").

On the Closing Date, and in connection with the closing of the Business Combination, Gig changed its name to Lightning eMotors, Inc. (the
"Company", "Lightning", “we” or “us”). Lightning Systems was deemed the accounting acquirer in the Business Combination based on an
analysis of the criteria outlined in Accounting Standards Codification ("ASC") 805, Business Combinations. This determination was
primarily based on Lightning Systems stockholders prior to the Business Combination having a majority of the voting interests in the
combined company, Lightning Systems operations comprising the ongoing operations of the combined company and Lightning Systems
senior management comprising the senior management of the combined company. Accordingly, for accounting purposes, the Business
Combination was treated as the equivalent of Lightning Systems issuing stock for the net assets of Gig, accompanied by a recapitalization.
The net assets of Gig are stated at historical cost, with no goodwill or other intangible assets recorded.

While Gig was the legal acquirer in the Business Combination, Lightning Systems was deemed the accounting acquirer, the historical
financial statements of Lightning Systems became the historical financial statements of the combined company, upon the consummation of
the Business Combination. As a result, the financial statements included in this report reflect (i) the historical operating results of Lightning
Systems prior to the Business Combination; (ii) the combined results of the Company and Lightning Systems following the closing of the
Business Combination; (iii) the assets and liabilities of Lightning Systems at their historical cost; and (iv) the Company’s equity structure
for all periods presented.

In accordance with guidance applicable to these circumstances, the equity structure has been restated in all comparative periods up to the
Closing Date, to reflect the number of shares of the Company's common stock, $0.0001 par value per share ("Common Stock") issued to
Lightning Systems stockholders in connection with the recapitalization transaction. As such, the shares and corresponding capital amounts
and earnings per share related to Lightning Systems redeemable convertible preferred stock and Lightning Systems common stock prior to
the Business Combination have been retroactively restated as shares reflecting the exchange ratio of approximately 0.9406 shares (the
“Exchange Ratio”) established in the Business Combination Agreement. Activity within the statement of stockholders' equity for the
issuances and repurchases of Lightning Systems convertible redeemable preferred stock, were also retroactively converted to Lightning
Systems common stock. For more details on the reverse recapitalization, see Note 3 to the Company’s notes to unaudited consolidated
financial statements.

The accompanying unaudited consolidated financial statements have been prepared in accordance with U.S. Generally Accepted
Accounting Principles (“GAAP”) and pursuant to the regulations of the U.S. Securities and Exchange Commission (“SEC”). The unaudited
financial information reflects, in the opinion of management, all adjustments, consisting of normal recurring adjustments, considered
necessary for a fair statement of the Company's financial position, results of operations and cash flows for the periods indicated. The results
reported for the interim period presented are not necessarily indicative of results that may be expected for the full year. These consolidated
financial statements should be read in conjunction with the audited financial statements and notes thereto included in the
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Company's audited financial statements as of and for the year ended December 31, 2020 included in the Prospectus which constituted a part
of the Company's Registration Statement on Form S-1 (File No. 333-257237), which was declared effective by the SEC on July 6, 2021 (the
"Prospectus").

The consolidated financial statements include the accounts of the Company and its wholly-owned subsidiaries. Intercompany accounts and
transactions have been eliminated.

Reclassifications

Certain prior period balances in the consolidated balance sheets and statements of cash flows have been combined or reclassified to conform
to current period presentation. Such reclassifications had no impact on net loss or shareholders’ equity previously reported.

Out-of-Period Adjustments

During the three months ended June 30, 2021, the Company identified an error related to the failure to account for the modification of an
operating lease for one of its facilities amended in November 2020. The modification extended the term of the lease from November 2024
to February 2027. As a result of the error Operating lease right-of-use assets, Total Assets, Lease Obligation (current and long-term), and
Net loss were understated in the periods ended March 31, 2021 and December 31, 2020. The Company assessed the materiality of these
errors considering the relevant quantitative and qualitative factors and concluded that the errors were not material to the consolidated
financial statements taken as a whole. As such, during the three months ended June 30, 2021, the Company recorded the following out-of-
period adjustment to correct the error: increased “right-of-use asset” $2,272, increased “cost of revenues” $14, increased “selling, general
and administrative” expense $47, increased “current portion of operating lease obligation” $100, and increased “operating lease obligation,
net of current portion” $2,233. The consolidated statements of operations for the three and nine months ended September 30, 2021, the
consolidated balance sheet as of September 30, 2021 and the consolidated statements of stockholders’ equity and cash flows for the three
and nine months ended September 30, 2021 reflect the above adjustments.

Liquidity

As of September 30, 2021, the Company had $187,238 in cash and cash equivalents. For the three and nine months ended September 30,
2021, the net loss of the Company was $49,461 and $122,955, respectively. Cash flow used in operating activities was $47,962 for the nine
months ended September 30, 2021. The Company had positive working capital of $204,314 as of September 30, 2021 primarily as a result
of the Business Combination. The current and historical operating cash flows, current cash and working capital balances, and forecasted
obligations of the Company were considered in connection with management’s evaluation of the Company’s ongoing liquidity. As a result
of the Business Combination, the Company received net proceeds of $216,812 in cash, after paying off the outstanding working capital
facilities, the secured promissory note, and unsecured facility agreements. The cash proceeds received from the transaction are expected to
provide sufficient capital to fund planned operations for one year from the date of financial statements issuance. We believe our cash and
cash equivalents balance will be sufficient to continue to operate our business over the next twelve-month period from the date the financial
statements were issued. However, we will require substantial additional capital to develop our products and services, including those for
orders in our order backlog, fund the growth and scaling of our manufacturing facilities, fund the growth and scaling of our operations and
possible acquisitions. Until we can generate sufficient cash flow from operations, we expect to finance our operations through a
combination of the merger proceeds we received from the Business Combination, the PIPE Financing and the Convertible Note investment,
as well as from additional public offerings, debt financings, collaborations or licensing arrangements. The amount and timing of our future
funding requirements depend on many factors, including the pace and results of our development efforts and our ability to scale our
operations.

COVID-19

On March 11, 2020, the World Health Organization declared the outbreak of a respiratory disease caused by a new coronavirus, known as
COVID-19, a pandemic. The first Delta variant case was identified in December 2020, and the
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variant soon became the predominant strain of the virus and by the end of September 2021, the Delta variant was the cause of more than
99% of new U.S. COVID-19 cases. In response, most U.S. states have implemented measures to combat the outbreak that has impacted
U.S. business operations. As of the date of issuance of the financial statements, the Company’s operations have not been significantly
impacted, but the Company continues to monitor the situation. No impairments were recorded as of the balance sheet date, as no triggering
events or changes in circumstances had occurred as of period-end; however, due to significant uncertainty surrounding the situation,
management’s judgment regarding this could change in the future. In addition, while the Company’s results of operations, cash flows, and
financial condition could be impacted, the extent of the impact cannot be reasonably estimated at this time.

Note 2 – Summary of Significant Accounting Policies

Use of estimates

The preparation of financial statements in conformity with GAAP requires management to make certain estimates and assumptions that
affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements
and the reported amounts of revenue and expenses during the reporting period. Our most significant estimates and judgments involve 
deferred income taxes, allowance for doubtful accounts, warranty liability, write downs and write offs of obsolete and damaged inventory 
and the valuation of share-based compensation, warrant liability, convertible note derivative liability and earnout share liability.  
Management bases its estimates on historical experience and on various other assumptions believed to be reasonable, the results of which 
form the basis for making judgments about the carrying values of assets and liabilities. Actual results could differ from those estimates, and 
such differences could be material to the Company’s financial statements.

Segment information

ASC 280, Segment Reporting, defines operating segments as components of an enterprise where discrete financial information is available
that is evaluated regularly by the chief operating decision-maker (“CODM”) in deciding how to allocate resources and in assessing
performance. The Company operates as a single operating segment. The Company’s CODM is the Chief Executive Officer, who has
ultimate responsibility for the operating performance of the Company and the allocation of resources. The CODM uses Company forecasts,
a financial and operations dashboard, and cash flows as the primary measures to manage the business and does not segment the business for
internal reporting or decision making.
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Concentrations of credit risk

As of September 30, 2021 and December 31, 2020, two customers accounted for 55% and 37%, respectively, of the Company’s total
accounts receivable. The net sales to the following customers comprised more than 10% of revenues for the periods presented.

Three Months Ended September 30, Nine months ended September 30, 
    2021     2020     2021     2020

 
Net

Sales
% of Net
Revenues    

Net
Sales

% of Net
Revenues    Net Sales

% of Net
Revenues    

Net
Sales

% of Net
Revenues   

Customer A $ 1,326 21 % $ — — % $ — — % $ — — %
Customer B  1,078 17 %  — — %  — — %  — — %
Customer C  722 12 %  — — %  6,040 36 %  — — %
Customer D  682 11 %  — — %  — — %  — — %
Customer E 647 10 % 1,240 33 % 2,807 17 % 2,006 37 %
Customer F — — % 921 24 % — — % 1,021 19 %
Customer G — — % 792 21 % — — % 792 15 %
Customer H — — % 527 14 % — — % — — %
Total of customers with sales
greater than 10% $ 4,455 71 % $ 3,480 92 % $ 8,847 53 % $ 3,819 71 %
Total of customers with sales
less than 10% 1,802 29 % 322 8 % 7,924 47 % 1,549 29 %
    Total Revenues $ 6,257         100 % $ 3,802         100 % $ 16,771         100 % $ 5,368         100 %

Concentrations of supplier risk

As of September 30, 2021 and December 31, 2020 one supplier accounted for 16% and 12% of the Company’s accounts payable,
respectively. For the three months ended September 30, 2021 and 2020, two suppliers accounted for 37% and 47% of purchases,
respectively. For the nine months ended September 30, 2021 and 2020 two and one suppliers, respectively, accounted for 36% and 39% of
purchases.

Cash and cash equivalents

Cash and cash equivalents include cash held in banks and in money market funds. The Company’s cash and cash equivalents are placed with
high-credit-quality financial institutions and issuers, and at times exceed federally insured limits. To date, the Company has not experienced
any credit loss relating to its cash and cash equivalents.

Accounts receivable

Accounts receivable are recorded at invoiced amounts, net of discounts, and allowances. The Company grants credit in the normal course of
business to its customers. The Company periodically performs credit analyses and monitors the financial condition of its customers to
reduce credit risk and, under certain circumstances, requires collateral to support accounts receivable. The Company reduces the carrying
value for estimated uncollectible accounts based on a variety of factors including the length of time receivables are past due, economic
trends and conditions affecting the Company’s customer base, and historical collection experience. Specific provisions are recorded for
individual receivables when the Company becomes aware of a customer’s inability to meet its financial obligations. The Company writes
off accounts receivable when they are deemed uncollectible or, in certain jurisdictions, when legally able to do so. The allowance for
doubtful accounts balances at September 30, 2021 and December 31, 2020 were $142 and zero, respectively.

Inventories

Inventories consist of raw materials, work in progress, and finished goods and are stated at the lower of cost or net realizable value, with
cost determined on the average cost method, which approximates the first-in, first-out (FIFO) method.
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The Company records a provision to write-down obsolete inventories equal to the difference between the costs of inventories on hand and
the net realizable value based upon assumptions about future sales trends, market and economic conditions, and customer demand. If the
estimated inventory net realizable value is less than the net carrying value, the net carrying value is adjusted to net realizable value and the
resulting charge is recorded in “cost of revenues.”

Property and equipment

Property and equipment is stated at cost, less accumulated depreciation. Depreciation is provided using the straight-line method over the
estimated useful asset lives. Leasehold improvements are stated at cost and amortized on the straight-line basis over their estimated
economic useful lives or the lease term, whichever is shorter. Costs of enhancements or modifications that substantially extend the capacity
or useful life of an asset are capitalized and depreciated accordingly. Ordinary repairs and maintenance are expensed as incurred.
Depreciation is included in our consolidated statements of operations in “cost of revenues” and “selling, general and administrative”
expenses. When property is retired or otherwise disposed of, the cost and accumulated depreciation are removed from our consolidated
balance sheets and the resulting gain or loss, if any, is reflected in “other income, net.”

Impairment of long-lived assets

Long-lived assets to be held and used in the Company’s operations are evaluated for impairment when events or circumstances indicate the
carrying value of a long-lived asset or asset group is less than the undiscounted cash flows from its use and eventual disposition over its
remaining economic life. The Company assesses recoverability by comparing the sum of projected undiscounted cash flows from the use
and eventual disposition over the remaining economic life of a long-lived asset or asset group to its carrying value, and records a loss from
impairment if the carrying value is more than its undiscounted cash flows. Assets or asset groups to be abandoned or from which no future
benefit is expected are written down to zero in the period it is determined they will no longer be used and are removed entirely from service.
There were no impairments of long-lived assets recognized during the nine months ended September 30, 2021 and 2020.

Redeemable convertible preferred stock

Prior to the Business Combination, the Company had redeemable preferred stock outstanding that was classified as temporary equity in the
mezzanine section of the balance sheet due to the contingently redeemable nature of the preferred stock. As described in Note 1, the equity
structure has been restated in all comparative periods prior to the Closing Date. For the periods in which the redeemable convertible
preferred stock was outstanding, the Company did not believe that the related contingent events and the redemption of the preferred stock
was probable to occur and did not accrete the preferred stock to redemption value.

Revenue recognition

The Company develops and produces powertrain systems for urban medium and heavy-duty vehicles, such as delivery trucks and buses.
Powertrain systems can either be sold direct to customers or installed and integrated into a vehicle by the Company. The Company transfers
control and recognizes revenue for powertrain systems sold direct to customers when the product is shipped “FOB Shipping Point.” When
the Company is responsible for vehicle conversions, revenue is recognized upon completion of the conversion and the vehicle is made
available to the customer. For vehicle conversions, the components are highly interdependent and interrelated, and conversion requires both
the components and their installation and integration, which collectively represent the combined output to the customer. The Company also
provides chargers as an ancillary supporting product to customers. Revenue for chargers is recognized when the product is drop shipped
directly to the customer from the manufacturer. The Company, who controls the customer relationship and product pricing for chargers, is
the principal in such transactions and revenue is recognized on a gross basis. From time to time the Company may also sell services
associated with the powertrain systems, revenue from which is recognized as the service is transferred to the customer. Service revenue for
the three and nine months ended September 30, 2021 and 2020 was immaterial.
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The Company accounts for shipping and handling costs arranged on behalf of customers as fulfillment costs and records these costs within
“cost of revenues” in the accompanying statements of operations. Shipping and handling billed to customers is included in revenues and is
not significant.

The following economic factors affect the nature, amount, timing, and uncertainty of the Company’s revenue and cash flows as indicated:

Type of customer: The majority of the Company’s sales are directly to fleet customers and fleet service providers. The Company has
also sold to certified installers or dealers who install the powertrain components in the vehicles.

Type of contract: Sales contracts are for goods or services. The majority of contracts are short term (i.e., less than or equal to one
year in duration).

Significant Payment Terms

None of the Company’s contracts have a significant financing component. Any cash that is received prior to revenue recognition is deferred
as deferred revenue (a contract liability) until the good is delivered or service is rendered.

Returns and Refunds

Consideration paid for goods and/or services that customers purchase from the Company are nonrefundable. Therefore, at the time revenue
is recognized, the Company does not estimate expected refunds for goods or services, nor does the Company exclude any such amounts
from revenue.

Allocating the Transaction Price

The transaction price of a contract is the amount of consideration to which the Company expects to be entitled in exchange for transferring
promised goods to a customer. Transaction prices do not include amounts collected on behalf of third parties (e.g., sales taxes). Sales taxes
collected on sales are recorded as a sales tax liability and are included in “accrued expenses and other current liabilities.” To determine the
transaction price of a contract, the Company considers its customary business practices and the terms of the contract. For the purpose of
determining transaction prices, the Company assumes that the goods and/or services will be transferred to the customer as promised in
accordance with existing contracts and that the contracts will not be canceled, renewed, or modified. The Company’s revenue terms do not
include retrospective or prospective volume discounts, rights of return, rebates, performance bonuses or other forms of variable
consideration.

The Company’s contracts with customers have fixed transaction prices that are denominated in U.S. dollars and payable in cash.

Costs to Obtain or Fulfill a Contract with a Customer

The Company has elected the practical expedient to expense contract acquisition costs, which consist of sales commissions, which are
reported within “selling, general and administrative” expenses.
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Revenue Summary

The following table disaggregates revenue by major source:

Three Months Ended September 30, Nine months ended September 30, 
    2021     2020     2021     2020     

ZEVs converted              
Manufacturing conversions - direct to customer $ 5,588 $ 3,366 $ 15,084 $ 3,630
Powertrain systems - direct to customer  —  —  218  —
Powertrain systems - certified installer or dealers  —  —  —  1,320

Charging systems  242  70  244  70
Other  427  366  1,225  348

$ 6,257 $ 3,802 $ 16,771 $ 5,368

Warranties

In most cases, goods that customers purchase from the Company are covered by five-year and 60-thousand-mile limited product warranty.

At the time revenue is recognized, the Company estimates the cost of expected future warranty claims and accrues estimated future warranty
costs based upon the historical relationship of warranty claims to sales. The Company periodically reviews the adequacy of its product
warranties and adjusts, if necessary, the warranty percentage and accrued warranty liability for actual historical experience. The warranty
liability is included in “accrued expenses and other current liabilities” and the cost of warranties is included in “cost of revenues.”

Fair value, measurements, and financial instruments

GAAP for fair value establishes a hierarchy that prioritizes fair value measurements based on the types of inputs used for the various
valuation techniques (market approach, income approach, and cost approach). The Company’s financial assets and liabilities are measured
using inputs from the three levels of the fair value hierarchy. The three levels of the hierarchy and the related inputs are as follows:

Level 1: Quoted prices (unadjusted) for identical assets or liabilities in active markets that the Company can access at the measurement
date.

Level 2: Significant other observable inputs other than Level 1 prices such as quoted prices for similar assets or liabilities, quoted prices
in markets that are not active or other inputs that are observable or can be corroborated by observable market data.

Level 3: Significant unobservable inputs that reflect the Company’s own assumptions about the assumptions that market participants
would use in pricing an asset or liability.

An asset’s or liability’s fair value measurement level within the fair value hierarchy is based on the lowest level of any input that is
significant to the fair value measurement. Valuation techniques used need to maximize the use of observable inputs and minimize the use of
unobservable inputs.

Assets and liabilities measured at fair value are based on one or more of the following three valuation techniques:

Market approach: Prices and other relevant information generated by market transactions involving identical or comparable assets or
liabilities

Cost approach: Amount that would be required to replace the service capacity of an asset (replacement cost)
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Income approach: Techniques to convert future amounts to a single present value amount based upon market expectations (including
present value techniques, option pricing and excess earnings models)

The Company believes its valuation methods are appropriate and consistent with other market participants, however, the use of different
methodologies or assumptions to determine the fair value of certain financial instruments could result in a different fair value measurement
at the reporting date.

The Company’s financial instruments consist of cash and cash equivalents, accounts receivable, accounts payable, accrued liabilities,
warrant liabilities, long-term debt, derivative liabilities and earnout liabilities. The carrying value of cash, accounts receivable, accounts
payable, and accrued liabilities approximate fair value because of the short-term nature of those instruments. Long-term debt is not
presented at fair value on the Consolidated Balance Sheets, as it is recorded at carrying value, net of unamortized debt discounts. However,
the 7.5% $100,000 convertible senior note (the “Convertible Note”) has an embedded conversion option accounted for as a derivative
liability, which is presented at fair value on the Consolidated Balance Sheets. The fair value of the Convertible Note without the conversion
option was $59,888 and zero as of September 30, 2021 and December 31, 2020, respectively.

As of September 30, 2021, the Company had cash equivalents held in a money market account. The Company has concluded that due to the
highly liquid nature of the money market account, the carrying value approximates fair value, which represents a Level 1 input.

As a result of the Business Combination, the Company recognized additional earnout shares with performance conditions as a liability
measured at fair value with subsequent changes in fair value recorded in the statement of operations for each reporting period. The earnout
shares are valued using the Company’s stock price as of the valuation date. The valuation methodology used is a Monte Carlo Simulation
model (“MCS”) utilizing a Geometric Brownian motion process to capture meeting the various performance conditions. MCS is a technique
that uses a stochastic process to create a range of potential future outcomes given a variety of inputs. Stochastic processes involve the use of
both predictive assumptions (e.g., volatility, risk-free rate) and random numbers to create outcomes. MCS assumes that stock prices take a
random walk and cannot be predicted; therefore, random number generators are used to create random outcomes for stock prices. The fair
value measurements are considered Level 3 measurements within the fair value hierarchy.

As a result of the Business Combination, the Company assumed the liability associated with the Gig warrants. The Company accounts for
the warrants as liabilities at fair value with subsequent changes in fair value recorded in the statement of operations for each reporting
period. The fair value is determined using the Black-Scholes-Merton option-pricing model (“BSM”) where the share price input represents
the Company’s stock price as of the valuation date. The BSM is a mathematical model for pricing an option or warrant. In particular, the
model estimates the variation over time of financial instruments. The fair value measurements are considered Level 3 measurements within
the fair value hierarchy.

The Company estimates the fair value of its derivative liability associated with the Convertible Note at each reporting date, as well as at
each conversion date. The Convertible Note and embedded conversion option are valued using a Binomial Lattice Model designed to
capture incremental value attributed to the conversion options in addition to the value of the Convertible Note. The value of the Convertible
Note without the conversion feature is valued utilizing the income approach, specifically, the discounted cash flow method. Cash flows are
discounted utilizing the U.S. Treasury rate and the credit spread to estimate the appropriate risk adjusted rate. The conversion feature
utilizes the Company’s stock price as of the valuation date as the starting point of the valuation. A Binomial Lattice Model is used to
estimate a credit spread by solving for a premium to the U.S. Treasury rate that produces a value of the Convertible Note. As of issuance,
the value of the Convertible Note and warrants related to the Convertible Note were set to equal $100,000 to solve for the credit spread
which is then updated quarterly. The fair value measurements are considered Level 3 measurements within the fair value hierarchy.

Prior to the Business Combination, the Company had common and preferred stock warrants issued in connection with the issuance of debt,
the conversion of debt to preferred stock, and the issuance of redeemable convertible preferred stock that were measured and recorded at
fair market value as of the date of each transaction. These common and
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preferred stock warrants were classified in warrant liabilities and were measured and adjusted to their fair market value as of each reporting
period as described in the paragraphs below.

The Company estimated the fair value of its common stock, Series C preferred stock, and Series C preferred warrants, which value was
used in the determination of the value of warrants issued in connection with certain debt and preferred stock transactions and when
measuring at the end of the reporting period. The Company considered the measurement of such liability-classified warrants in Level 3 due
to significant unobservable inputs in this valuation.

The valuations were based on a combination of the income and market approach allocated to stockholders using an Option Pricing Model
and applying a Discount for Lack of Marketability judgement based on the Finnerty put-option model. The key inputs to the valuation
models that were utilized to estimate the fair value of the warrant liabilities included volatility, risk free rate, probability of subsequent
funding, and discounts for lack of marketability.

These valuations were determined using a Probability Weighted Expected Return Method (PWERM) and a combination of several income
and market approaches to determine the enterprise value of the Company. The enterprise value was adjusted for the probabilities of various
scenarios/liquidity events that could have occurred and would have to create an overall weighted value of common stock as of each
valuation date. Each liquidity scenario had unique probabilities based on the Company’s opinion, which was based on various discussions
with potential investors, advisors, and market participants, which included unique facts and circumstances as of the valuation dates. The
scenarios included early liquidation, a private merger and acquisition (“M&A”) transaction, staying a privately held company, and a special
purpose acquisition company (“SPAC”) transaction/merger.

Each scenario was based on a different valuation methodology based on the unique risks, opportunities and a likely investor’s or market
participant’s perspective. These included (a) Early liquidation: based on an Asset Approach using the existing equity value as of the
valuation date; (b) Private M&A: based on a guideline transaction (market) approach using an assembled group of comparable transactions
and trailing revenue metric/multiples; (c) Stay private: based on a discounted cash flow (income) approach using the Company’s non-SPAC
forecast and a market-based discount rate; and (d) SPAC transaction: based on a guideline public company (market) approach using an
assembled peer group of comparable companies and forward revenue metrics/multiples. Value was allocated to all outstanding securities
through the PWERM using capitalization tables unique to each liquidity scenario.

The preliminary valuation was then discounted by applying a Discount for Lack of Marketability (“DOLM”) based on a Finnerty put-option
model to determine a non-marketable, minority value of one share of common stock and one Series C preferred share.

The Company’s non-financial assets, which primarily consist of property and equipment, are not required to be carried at fair value on a
recurring basis and are reported at carrying value. However, on a periodic basis or whenever events or changes in circumstances indicate
that their carrying value may not be fully recoverable, these along with other non-financial instruments are assessed for impairment and, if
applicable, written down to and recorded at fair value.

Beneficial conversion features

The Company followed the beneficial conversion feature guidance in ASC 470-20, Debt with Conversion and Other Options, which applies
to redeemable convertible preferred stock and convertible debt. A beneficial conversion feature is defined as a nondetachable conversion
feature that is in the money at the commitment date.

The beneficial conversion feature guidance requires recognition of the conversion option’s in-the-money portion, the intrinsic value of the
option, in equity, with an offsetting reduction to the carrying amount of the instrument. The resulting discount is amortized as interest over
the life of the instrument. When there is a subsequent change to the conversion ratio based on a future occurrence, the new conversion price
may trigger the recognition of an additional beneficial conversion feature on occurrence.

As a result of the Business Combination, the unamortized portion of the beneficial conversion feature was recorded to additional paid-in
capital.
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Stock-based compensation

The Company accounts for share-based compensation in accordance with ASC 718, Compensation – Stock Compensation, under which
share based payments that involve the issuance of common stock to employees and nonemployees and meet the criteria for equity-classified
awards are recognized in the financial statements as share-based compensation expense based on the fair value on the date of grant. The
Company issues stock option awards and restricted stock unit awards to employees and nonemployees.
 
The Company utilizes the Black-Scholes model to determine the fair value of the stock option awards, which requires the input of subjective
assumptions. These assumptions include estimating (a) the length of time grantees will retain their vested stock options before exercising
them for employees and the contractual term of the option for nonemployees (“expected term”), (b) the volatility of the Company’s common
stock price over the expected term, (c) expected dividends, and (d) the fair value of a share of common stock prior to the Business
Combination. After the closing of the Business Combination, the Company’s board of directors determined the fair value of each share of
common stock underlying stock-based awards based on the closing price of the Company’s common stock as reported by the NYSE on the
date of grant. The Company has elected to recognize the adjustment to share-based compensation expense in the period in which forfeitures
occur.
 
The assumptions used in the Black-Scholes model are management’s best estimates, but the estimates involve inherent uncertainties and the
application of management judgment (see Note 11). As a result, if other assumptions had been used, the recorded share-based compensation
expense could have been materially different from that recorded in the financial statements.

Warrants and Warrant liabilities

As a result of the Business Combination, the Company assumed the liability associated with the Gig warrants. The Company accounts for
the warrants for shares of the Company’s common stock that are not indexed to its own stock as liabilities at fair value on the consolidated
balance sheets. The warrants are subject to remeasurement at each balance sheet date and any change in fair value is recognized as a “loss
(gain) from change in fair value of warrant liabilities” in the consolidated statements of operations. The Company will continue to adjust the
liability for changes in fair value until the earlier of the exercise or expiration of the common stock warrants. At that time, the portion of the
warrant liability related to the common stock warrants will be reclassified to “additional paid-in capital”.

The Lightning Systems common and preferred warrants, prior to the Business Combination, were accounted for in accordance with the
authoritative guidance which requires that free-standing financial instruments with certain cash settlement features and/or associated with
redeemable convertible preferred stock, which is classified as temporary equity, to be recorded at the fair value of the warrants. All
outstanding common (with the exception of certain warrants that were issued to vendors discussed below) and all preferred warrants are
recorded as “warrant liabilities” based on their fair value on the date of the transaction. See the “Fair value” significant accounting policy
for a description of the determination of fair value. Any changes in the fair value of these instruments are reported as “loss (gain) from
change in fair value of warrant liabilities.”

Warrants are separated from the host contract and reported at fair value when the warrant is a freestanding financial instrument that may
ultimately require the issuer to settle the obligation by transferring assets. Under certain circumstances, most notably in the case of a
deemed liquidation, the warrants issued in conjunction with Lightning Systems’ debt and preferred stock transactions may have been
ultimately required to be settled by a transfer of assets, and as a result the warrants are reported as liabilities at fair value each reporting
period.

In February 2021 the Company granted common warrants to certain vendors for services provided prior to March 31, 2021. Refer to Note
10 – Capital Structure.

As a result of the Business Combination, the remaining outstanding Lightning Systems warrants were converted to the Company’s common
stock based on the Exchange Ratio.
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Research and development

Research and development costs are expensed when incurred and consist of engineering personnel and materials.

Advertising

Advertising costs are expensed when incurred and are included in “selling, general and administrative” expenses and total $64 and $116 for
the three and nine months ended September 30, 2021, respectively, and $10 and $32 for the three and nine months ended September 30,
2020.

Derivative Liability

The Company accounts for the embedded conversion feature of the Convertible Note as a derivative liability. Pursuant to ASC 815-15,
Derivatives and Hedging – Embedded Derivatives, the embedded conversion feature meets all three criteria to be bifurcated and accounted
for separately from the host instrument, i.e., the Convertible Notes. Because this feature meets all criteria of a derivative instrument, it
should be accounted for and recorded as a derivative liability at fair value on the Company’s balance sheet with subsequent changes in fair
value recorded in the statement of operations each reporting period.

Earnout Liability

As a result of the Business Combination, the Company recognized additional earnout shares as a liability. Pursuant to ASC 805, Business
Combinations, the Company determined that the initial fair value of the earnout shares should be recorded as a liability with the offset
going to additional paid-in capital and with subsequent changes in fair value recorded in the statement of operations for each reporting
period.

Income taxes

Income taxes are accounted for using the asset and liability method which requires the recognition of deferred tax assets and liabilities for
the expected future tax consequences of temporary differences between the carrying amounts and the tax basis of other assets and liabilities.
The Company provides for income taxes at the current and future enacted tax rates and laws applicable in each taxing jurisdiction. The
Company uses a two-step approach for recognizing and measuring tax benefits taken or expected to be taken in a tax return and disclosures
regarding uncertainties in income tax positions. The Company recognizes interest and penalties related to income tax matters in income tax
expense in the consolidated statement of operations.

Net loss per share

Basic earnings (loss) per share (“EPS”) are computed by dividing net earnings (loss) by the weighted average number of common shares
outstanding for the period. Diluted EPS attributable to common shareholders is computed by adjusting net earnings by the weighted average
number of common shares and potential common shares outstanding (if dilutive) during each period. Potential common shares include
shares issuable upon exercise of stock options and vesting of restricted stock awards. Anti-dilutive securities are excluded from diluted
EPS.

Recent accounting pronouncements issued and adopted

In February 2016, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) 2016-02, Leases,
which superseded the lease requirements in ASC 840, Leases, with the new guidance in ASC 842, Leases. The ASU requires lessees to
recognize a right-to-use asset and related lease liability for all leases, with a limited exception for short-term leases. Leases are classified as
either finance or operating as opposed to previously being classified as either capital or operating, with only capital leases being recognized
on the balance sheet.

The Company adopted ASC 842, Leases, on January 1, 2020 using the modified retrospective transition method. In connection with the
adoption, the Company recognized right-of-use lease assets of $3,683, net of “other long-term
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liabilities” of $328, lease liabilities of $4,011, and a transition adjustment that increased the Company’s “accumulated deficit” by $22.

In December 2019, the FASB issued ASU 2019-12, Simplifying the Accounting for Income Taxes. This ASU simplifies the accounting for
income taxes by removing certain exceptions to the general principles in ASC 740, Income Taxes. The guidance is effective for fiscal years
beginning after December 15, 2020 and interim periods therein, with early adoption permitted. The adoption method is dependent on the
specific amendment included in this update as certain amendments require retrospective adoption, modified retrospective adoption, an
option of retrospective or modified retrospective, and prospective adoption. The Company adopted this standard effective January 1, 2021,
utilizing the prospective method which did not have a material impact on its financial statements.

Recent accounting pronouncements issued not yet adopted

In June 2016, the FASB issued ASU 2016-13 related to the measurement of credit losses on financial instruments and has since modified
the standard with several ASUs (collectively, the “credit loss standard”). The credit loss standard requires a financial asset (or a group of
financial assets) measured at amortized cost basis to be presented at the net amount expected to be collected. The measurement of expected
credit losses is based on relevant information about past events, including historical experience, current conditions and reasonable and
supportable forecasts that affect the collectability of the reported amount. The credit loss standard took effect for public entities for fiscal
years beginning after December 15, 2019, including interim periods within those fiscal years. As amended in ASU 2019-10, for companies
that file under private company guidelines, the credit loss standard will take effect for fiscal years beginning after December 15, 2022, and
for interim periods within those fiscal years. Early adoption is permitted for all entities for fiscal years beginning after December 15, 2018.
The adoption of this ASU will require a cumulative-effect adjustment to Accumulated deficit as of the beginning of the first reporting period
in which the guidance is effective (that is, a modified-retrospective approach). The Company expects to adopt this standard on January 1,
2023 and is currently evaluating the impact this ASU will have on its financial statements.

In August 2020, the FASB issued ASU 2020-06, Accounting for Convertible Instruments and Contracts in an Entity’s Own Equity. The
ASU includes amendments to the guidance on convertible instruments and the derivative scope exception for contracts in an entity’s own
equity and simplifies the accounting for convertible instruments which include beneficial conversion features or cash conversion features by
removing certain separation models in ASC 470-20, Debt with Conversion and Other Options. Additionally, the ASU requires entities to
use the “if-converted” method when calculating diluted earnings per share for convertible instruments. The ASU is effective for fiscal years
beginning after December 15, 2021, including interim periods within those fiscal years. The Company expects to adopt this standard on
January 1, 2022 and is currently evaluating the impact this ASU will have on its financial statements.

Note 3 – Reverse Recapitalization

On May 6, 2021, Gig consummated the Business Combination with Lightning Systems, with Lightning Systems surviving the merger as a
wholly-owned subsidiary of Gig.

In connection with the Business Combination, certain Gig shareholders exercised their right to redeem certain of their outstanding shares for
cash, resulting in the redemption of 5,816,664 shares of Gig common stock for gross redemption payments of $58,759. In addition, an
investor purchased from the Company 2,500,000 shares of common stock (the “PIPE Shares”), for a purchase price of $10.00 per share and
an aggregate purchase price of $25,000 pursuant to a separate subscription agreement dated as of December 10, 2020 (the “PIPE
Financing”). The PIPE Financing investment closed simultaneously with the consummation of the Business Combination.

Upon the closing of the Business Combination, Gig’s certificate of incorporation was amended and restated to, among other things change
the name of the corporation to Lightning eMotors, Inc. and to increase the total number of authorized shares of capital stock to 251,000,000,
consisting of (a) 250,000,000 of common stock, par value $0.0001 per share and (b) 1,000,000 shares of preferred stock, par value $0.0001
per share.
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Immediately prior to the closing of the Business Combination, each issued and outstanding share of Lightning Systems redeemable,
convertible preferred stock, was converted into shares of Lightning Systems common stock. This resulted in a conversion of 38,007,793
shares of Lightning Systems redeemable, convertible preferred stock into Lightning Systems common stock. Outstanding Lightning
Systems short-term convertible notes were converted into an aggregate of 5,830,723 shares of Lightning Systems common stock. In
addition, Lightning Systems had outstanding warrants that converted into 4,379,795 shares of Lightning Systems common stock.

Upon the closing of the Business Combination, Lightning Systems common stock issued and outstanding was canceled and converted into
the right to receive Company common stock (the “Per Share Merger Consideration”) based on the Exchange Ratio. In addition, after closing
and subject to the terms and conditions defined below, stockholders of the Company who have received, or are entitled to receive, any per
share merger consideration (“Stockholder Earnout Group”) have the contingent right to receive additional 16,463,096 shares of the
Company’s common stock to be allocated on a pro rata basis among the members of the Stockholder Earnout Group. One-third of the
earnout shares will be released to the Stockholder Earnout Group on a pro rata basis if on or prior to the fifth anniversary of the closing date
the volume weighted average price (“VWAP”) of the Company’s common stock equals or exceed $12.00 per share of twenty of any thirty
consecutive trading days. One-third of the earnout shares will be released to the Stockholder Earnout Group on a pro rata basis if on or prior
to the fifth anniversary of the closing date the VWAP of the Company’s common stock equals or exceed $14.00 per share of twenty of any
thirty consecutive trading days. One-third of the earnout shares will be released to the Stockholder Earnout Group on a pro rata basis if on
or prior to the fifth anniversary of the closing date the VWAP of the Company’s common stock equals or exceed $16.00 per share of twenty
of any thirty consecutive trading days. If these conditions have not been satisfied following the fifth anniversary of the closing date, any
stockholder earnout shares remaining will be canceled. As of September 30, 2021, none of the contingencies under this agreement have
been met and, accordingly, no common stock shares have been issued.

Outstanding stock options, whether vested or unvested, to purchase shares of Lightning Systems common stock under the 2019 plan (see
Note 11) converted into stock options for shares of the Company’s common stock upon the same terms and conditions that were in effect
with respect to such stock options immediately prior to the Business Combination, after giving effect to the Exchange Ratio.

The Business Combination was accounted for as a reverse recapitalization in accordance with GAAP. Under this method, Gig was treated as
the ‘acquired” company for financial reporting purposes. See Note 2 for further details. Accordingly, for accounting purposes, the Business
Combination was treated as the equivalent of Lightning Systems issuing stock for the net assets of Gig, accompanied by a recapitalization.
The net assets of Gig are stated at historical cost, with no goodwill or intangible assets recorded.

Prior to the Business Combination, Lightning Systems and Gig filed separate standalone federal, state and local income tax returns. As a
result of the Business Combination, structured as a reverse acquisition for tax purposes, Lightning Systems became the parent of the
consolidated filing group with Gig as a subsidiary.

The following table reconciles the elements of the Business Combination to the consolidated statement of cash flows and the consolidated
statement of changes in equity for the nine months ended September 30, 2021:

Recapitalization
Cash - Gig's trust and cash (net of redemptions and transaction costs) $ 117,796
Cash - PIPE Financing 25,000
Net Cash provided by Business Combination and PIPE Financing 142,796
Less: non-cash items charged against additional paid-in capital (32,995)
Net contributions from Business Combination and PIPE Financing $ 109,801

The number of shares of Common Stock outstanding immediately following the consummation of the Business Combination:



Table of Contents

20

Number of Shares
Common stock, outstanding prior to Business Combination 25,893,479
Less: redemption of Gig shares (5,816,664)
Common stock Gig 20,076,815
Shares issued in PIPE Financing 2,500,000
Business Combination and PIPE Financing shares 22,576,815
Lightning Systems shares¹ 50,652,890
Total shares of common stock outstanding immediately after Business Combination 73,229,705

¹The number of Lightning Systems shares were calculated using the Exchange Ratio contemplated in the Business Combination of
approximately 0.9406.

Note 4 – Inventories

At September 30, 2021 and December 31, 2020, inventories consist of the following:

    September 30, 2021     December 31, 2020     
Raw materials $ 9,212 $ 4,456
Work in progress  778  1,143
Finished goods  771  144

Total inventories $ 10,761 $ 5,743

During the nine months ended September 30, 2021, the Company reduced the cost of certain inventory to net realizable value and recorded
a $98 cost reduction, which is included in “cost of revenues.”

Note 5 – Prepaid and Other Current Assets

At September 30, 2021 and December 31, 2020, prepaid and other assets consist of the following:

    September 30, 2021     December 31, 2020     
Prepaid insurance $ 3,249 $ 47
Vendor deposits 2,981 1,794
Prepaid SPAC transaction costs  —  1,913
Software subscriptions  521  —
Other current assets  486  245

Total prepaid expenses and other current assets $ 7,237 $ 3,999

Note 6 - Property and Equipment

Cost, accumulated depreciation, and the related estimated useful lives of property and equipment as of September 30, 2021 and
December 31, 2020 are as follows:

    September 30, 2021     December 31, 2020     Useful Lives
Machinery and equipment $ 1,363 $ 939  7 years
Vehicles  1,761  825  5 years
Leasehold improvements  986  650  5 years
Computer equipment  272  167  3 years
Software  798  116  3 years
Furniture and fixtures  229  126  7 years
Capital projects in progress  704  1,081    

Total cost  6,113  3,904    
Accumulated depreciation and amortization  (1,783)  (1,289)   

Total property and equipment $ 4,330 $ 2,615    
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Depreciation and amortization expense for the nine months ended September 30, 2021 and 2020 totaled $605 and $263, respectively, of
which $136 and $78, respectively are included in “cost of revenues” and $469 and $185, respectively, are included in “selling, general and
administrative” expenses. Depreciation and amortization expense for the three months ended September 30, 2021 and 2020 totaled $255
and $94, respectively, of which $49 and $28, respectively are included in “cost of revenues” and $206 and $66, respectively are included in
“selling, general and administrative” expenses.

Note 7 - Accrued Expenses and Other Current Liabilities

At September 30, 2021 and December 31, 2020, accrued expenses and other current liabilities consist of the following:

    September 30, 2021     December 31, 2020
Accrued SPAC transaction costs $ — $ 1,521
Other accrued expense 645 194
Accrued professional services  983  —
Accrued interest 2,758 246
Accrued payroll and benefits 984 207
Warranty liability  801  455
Customer deposits  569  267

Total accrued expenses and other current liabilities $ 6,740 $ 2,890

Note 8 – Notes Payable

Notes payable as of September 30, 2021 and December 31, 2020 consist of the following:

    September 30, 2021     December 31, 2020
Convertible Note  $ 87,863  $ —
Related party notes

Term note and revolving working capital facility 3,000 6,000
2020 short-term convertible notes payable  —  3,225

Third party notes       
2020 short-term convertible notes payable  —  6,454
Unsecured facility agreement  —  1,500

 90,863  17,179
Unamortized debt discount  (29,167)  (1,351)

Total debt less unamortized debt discount  61,696  15,828
Less current portion - related party  —  6,225
Less current portion - third party  —  7,954
Long-term portion $ 61,696 $ 1,649
Long-term portion - related party $ 2,956 $ 1,649
Long-term portion - convertible note $ 58,740 $ —

Convertible Note

In conjunction with the Business Combination, the Company entered into the 7.5% $100,000 Convertible Note and paid issuance costs of
$5,000. The Convertible Note has a maturity date of May 15, 2024 and has semi-annual interest payments due May 15 and November 15 of
each year starting on November 15, 2021. The Convertible Note has a conversion feature at a conversion price of $11.50 and warrants to
purchase up to 8,695,652 shares of common stock for a per share price of $11.50. The Convertible Note has a mandatory conversion option
that: a) is exercisable at the option of the Company on or after May 15, 2022; b) occurs when the Company’s stock price (1) is greater than
120% of the conversion price of $11.50, or $13.80 for 20 trading days in a period of 30 consecutive trading days and (2) the 30-day average
daily trading volume during the applicable exercise period, i.e., consecutive 30 trading day period, is greater
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than or equal to $3,000; and c) the Company will make payments in accordance with the interest make-whole (defined below) amount in
cash or issuance of additional shares of the Company’s common stock.

The interest make-whole amount means, with respect to the conversion of the Convertible Note, in an amount denominated in U.S. dollars,
the sum of all regularly scheduled interest payments, if any, due on such Convertible Note on each interest payment date occurring after the
conversion date for such conversion and on or before the maturity date; provided, however, that (A) for these purposes, the amount of
interest due on the interest payment date immediately after such conversion date will be deemed to be the following amount: (x) if such
conversion date is prior to January 15, 2023, an amount equal to twelve months of interest and (y) if such conversion date is on or after
January 15, 2023, any accrued and unpaid interest, if any, at such conversion date, plus any remaining amounts that would be owed to, but
excluding, the maturity date in respect of such Convertible Note, including all regularly scheduled interest payments; and (B) if such
conversion date occurs after the Company has sent a mandatory conversion notice, then the interest make-whole Amount for such
conversion shall be the sum of all regularly scheduled interest payments, if any, due on such Convertible Note on each interest payment date
occurring after the conversion date for such conversion to, but excluding, the maturity date.

The Company has identified certain embedded derivatives related to its Convertible Note. Since the Convertible Note has a conversion
feature whereby the principal amount will convert into a variable number of shares based on the future trading price of the Company’s
common stock, the conversion feature is recorded as a derivative liability. Therefore, the fair value of the convertible feature at inception on
May 6, 2021 in the amount of $17,063 was recorded as a debt discount and an addition to “derivative liability” on the consolidated balance
sheets. The derivative liability is adjusted to fair value each reporting period, with the changes in fair value reported as “Loss (gain) from
change in fair value of derivative liability” on the consolidated statements of operations.

During the three months ended September 30, 2021, $12,137 of Convertible Notes were converted into 1,055,388 shares of the Company’s
common stock. The Company recognized a gain on extinguishment of $2,194 in “Gain on extinguishment of debt” on the consolidated
statement of operations associated with the difference between (1) the sum of the fair value of the common stock issued of $10,089 and
cash paid for the remaining annual interest due May 2022 of $668 and (2) the sum of the carrying amount of the converted debt $7,966 and
the fair value of the convertible note derivative liability of $4,985. The following table provides a reconciliation of the beginning and
ending balances for the convertible note derivative liability measured at fair value using significant unobservable inputs (Level 3):

Level 3
Initial recognition May 6, 2021 $ 17,063
Gain  4,267
Balance at June 30, 2021 $ 21,330
Change resulting from conversions (4,985)
Gain 5,023
Balance at September 30, 2021 $ 21,368

The Convertible Note warrants are considered free-standing instruments and meet the criteria for equity classification because they are
indexed to the Company’s own stock and provide a fixed number of shares. Therefore, the fair value of the Convertible Note warrants on
May 6, 2021 in the amount of $14,522 was recorded as a debt discount and an addition to “additional paid-in capital” on the consolidated
balance sheets.

Related party term note and working capital facility

In October 2019, the Company entered into a term note and working capital facility agreement (the “Facility”), with a company represented
on the board. The Facility provides for both term and working capital loans for borrowings up to $21,000 as of September 30, 2021.
However, the Company’s Convertible Note requirements limit the Company’s permitted indebtedness to $5,000. Borrowings under the
Facility are secured by substantially all the Company’s assets,
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are subject to borrowing base limitations, and require the Company to meet certain covenants. Interest is payable quarterly on borrowings at
a fixed annual rate of 15%.

The Facility borrowings were $6,000 as of December 31, 2020 and increased to $10,000 prior to the Business Combination. As a result of
the Business Combination, the Facility was paid down to $3,000 and remains at $3,000 as of September 30, 2021 with a maturity date of
October 21, 2024.

In connection with entering into this Facility, the Company issued warrants in 2020 and 2019, exercisable into 60,241 and 301,205,
respectively, shares of Series C preferred stock at the conversion price of $1.66 per share. At the time of issuance, the Company estimated
the fair value of the warrants at $6 and $66, respectively, and recorded a debt discount, which is being recognized over the life of the
Facility borrowings, and a warrant liability, which was adjusted to fair value each reporting period, with the changes in fair value reported
as a component of “other income, net.” As a result of the Business Combination, the warrants were converted to common stock based on the
Exchange Ratio.

Related party 2020 convertible notes payable

In February 2020, the Company borrowed $3,000 in the aggregate under two convertible note payable agreements from companies
represented on the board. Theses convertible notes bore interest at 8% and were subject to certain covenants. In May 2020, these notes were
subject to a mandatory redemption in connection with a qualified equity offering of $3,000, resulting in a conversion into 2,118,819
Series C preferred shares at a weighted average conversion price of $1.42 per share. The mandatory redemption was treated as a debt
extinguishment for accounting purposes. To record the extinguishment, the fair value of consideration received and debt relieved was
compared to the fair value of consideration paid and equity instruments issued. The fair value of consideration received was greater than the
consideration paid. The excess fair value of $1,844 was recorded as a contribution to “additional paid-in capital”.

In connection with the redemption, the Company issued short and long-term warrants, exercisable into 3,614,457 and 831,326, respectively,
shares of Series C preferred shares at the conversion price of $1.66 per share. The Company estimated the fair value of the warrants at
$336. The change in fair value was reported within “loss (gain) from change in fair value of warrant liabilities.” As a result of the Business
Combination, the warrants were converted to common stock based on the Exchange Ratio.

Related and Third-party 2020 short-term convertible notes payable

In August and September 2020, the Company borrowed $9,679 in the aggregate under convertible note purchase agreements from third
parties ($6,454) and related parties ($3,225). The related parties included officers, a director, and individuals whose companies were
represented on the board. These convertible notes bore interest at 8%. Interest was payable monthly, with principal and unpaid interest due
June 30, 2021. The notes were convertible into 5,830,723 Series C redeemable convertible preferred shares at the conversion price of $1.66
per share. These notes were subordinate to the Facility and third-party unsecured facility agreement.

The 2020 short-term notes were convertible into shares of Series C redeemable convertible stock upon 1) a change in control (“CIC”)
having a value in excess of $200,000; 2) a debt or equity financing with aggregated gross proceeds in excess of $10,000; or 3) at maturity.
Should the notes be converted at maturity, the debt holders would receive a beneficial conversion feature allowing the conversion at 75% of
the lowest issue price. The Company recorded the beneficial conversion feature at its intrinsic value of $3,071. This was recorded as a debt
discount and an addition to “additional paid-in capital”. During the three and nine months ended September 30, 2021, amortization of the
debt discount of zero and $1,351, respectively, was recorded to “interest expense”, including the remaining discount balance on the date of
the Business Combination.

As a result of the Business Combination, these convertible notes were converted to Series C redeemable convertible stock which converted
into common stock based on the Exchange Ratio with the balance of $9,679 recorded to “additional paid-in capital”. In addition, the
accrued interest through the date of the Business Combination close was forgiven.
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Third party unsecured facility agreement

In March 2015, the Company borrowed $1,500 under an unsecured facility agreement. As a result of the Business Combination, the amount
outstanding was paid in full.

Third-party secured promissory note

In February 2021 the Company borrowed $3,000 by entering into a promissory note with a third-party lender. The note was secured by
substantially all the Company’s assets and bore an annual interest rate of 20%, of which 10% was to be paid in cash and 10% was to be
paid-in-kind by adding such interest to the principal balance. Interest which was to be paid quarterly beginning on April 30, 2021 until the
earliest of the following events to occur: the maturity date of February 19, 2022; or 14 days after the closing of the Business Combination as
described in Note 1, at which time all outstanding principal and interest was due.

As a result of the Business Combination, the Facility was paid down from $3,000 as of March 31, 2021 to zero as of September 30, 2021.

Debt maturities

The total balance of all debt matures as follows:

Period ending December 31,     Amount
2021 (remainder of the year) $ —
2022 —
2023  —
2024  90,863
2025  —

$ 90,863

Note 9 – Leases

The Company adopted authoritative guidance related to leases effective January 1, 2020 using the modified retrospective method. A
contract is or contains a lease when, (1) the contract contains an explicitly or implicitly identified asset and (2) the customer obtains
substantially all of the economic benefits from the use of that underlying asset and directs how and for what purpose the asset is used during
the term of the contract in exchange for consideration. The Company assesses whether an arrangement is or contains a lease at inception of
the contract. For all leases, other than those that qualify for the short-term recognition exemption, the Company recognizes as of the lease
commencement date on the balance sheet a liability for its obligation related to the lease and a corresponding asset representing the
Company’s right to use the underlying asset over the period of use. 

The Company leases its manufacturing center, distribution center, and office space (collectively “Operating Facility”) under noncancelable
operating leases that expire in February 2027. The lease payments include taxes, insurance, utilities, and maintenance costs.

The Company had leases for vehicles under finance leases that expired at various dates, with the longest lease ending in April 2021. None
of these leases included a renewal option. For financial reporting purposes, minimum lease payments related to these vehicle leases were
recorded as inventory raw materials, principally electric battery systems, and expensed through “cost of revenues sold” and, as a result, the
Company included the purchase option payments due at the end of the lease term in the finance lease obligation.

The Company assesses the expected lease term at lease inception and discounts the lease using a fully secured annual incremental
borrowing rate, adjusted for time value corresponding with the expected lease term.
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The Company elected, for all classes of underlying assets, to not apply the balance sheet recognition requirements of ASC 842, Leases, to
leases with a term of one year or less, and instead, recognize the lease payments in the income statement on a straight-line basis over the
lease term. The Company also elected, for certain classes of underlying assets, to combine lease and non-lease components. The Company
elected to combine lease and non-lease components for its Operating Facility leases. The Company did not have any short-term leases
during the three or nine months ended September 30, 2021 or 2020.

Right-of-use assets and lease liabilities as of September 30, 2021 and December 31, 2020 consist of the following:

September 30, 2021 December 31, 2020
    Operating             Operating                    Finance        

Assets         
Right-of-use assets, net $ 8,840 $ 7,881 $ —

Liabilities          
Operating lease obligation - current portion $ 1,035 $ 1,769 $ —
Operating lease obligation - long-term portion  9,431  7,265  —
Finance lease obligation - current portion  —  —  54

Total operating and finance lease obligations $ 10,466 $ 9,034 $ 54

Weighted average remaining lease terms (in years) 5.4 5.2 0.3
Weighted average discount rate 15% 12% 12%

The Company's lease cost is presented below. The Company does not have any variable lease payments.

Three Months Ended September 30, Nine Months Ended September 30, 
2021     2020     2021     2020

Operating Lease Cost            
Cost of revenues $ 121 $ 133 $ 410 $ 220
Selling, general and administrative  475  113  1,401  546
Research and development  40  25  110  47

Total operating lease cost $ 636 $ 271 $ 1,921 $ 813

The maturities of the Company’s lease liabilities are as follows:

September 30, 2021
    Operating

2021 (remainder of year) $ 582
2022 2,588
2023  2,802
2024  2,887
2025  2,974
2026 and thereafter  3,564
Total future minimum lease payments  15,397
Less: imputed interest  (4,931)

Total maturities $ 10,466

Note 10 – Capital Structure

For the purpose of this Note 10, the “Warrants” relate to the capital structure of the Company as a result of the Business Combination while
the “Redeemable Convertible Preferred Stock – Lightning Systems”, “Warrant Liabilities – Lightning Systems” and “Warrants issued to
vendors” relate to the redeemable convertible preferred stock and warrants issued by Lightning Systems that were converted to common
stock of the Company as of the date of the Business Combination.
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Warrants

As of September 30, 2021, there are 24,365,730 warrants outstanding, of which 14,999,970 are public warrants, 8,695,652 are Convertible
Note warrants and 670,108 are private placement warrants. Each whole warrant entitles the registered holder to purchase one share of
Common Stock at a price of $11.50 per share, subject to adjustment as discussed below. Only whole warrants are exercisable. The warrants
will expire at 5:00 p.m., New York City time, on the fifth anniversary of the completion of the Company’s Business Combination, or earlier
upon redemption or liquidation. The Company filed a Registration Statement covering the shares of Common Stock issuable upon exercise
of the warrants on Form S-1 (File No. 333-257237) with the SEC on June 21, 2021, which was declared effective by the SEC on July 6,
2021.

The private placement warrants are identical to the public warrants except that such private placement warrants will be exercisable for cash
or on a cashless basis, at the holder’s option, and will not be redeemable by the Company, in each case so long as they are still held by the
sponsor or its affiliates.

Once the warrants become exercisable, the Company may redeem the outstanding warrants (excluding the private placement warrants):

● in whole and not in part;

● at a price of $0.01 per warrant;

● upon a minimum of 30 days’ prior written notice of redemption, which the Company refers to as the 30-day redemption period; and

● if, and only if, the last reported sale price of the Company’s common stock equals or exceeds $18.00 per share (as adjusted for stock
splits, stock dividends, reorganizations, recapitalizations and the like) for any 20 trading days within a 30 trading day period ending 
on the third trading day prior to the date on which the Company sends the notice of redemption to the warrant holders.

The fair value of the private placement warrants on May 6, 2021 in the amount of $1,253 was recorded as a “warrant liability” and an
addition to “additional paid-in capital” on the consolidated balance sheets. The change in fair value of a gain of $27 for the three months
ended September 30, 2021 and a loss of $228 for the nine months ended September 30, 2021 was recognized in “loss from change in fair
value of warrant liabilities” on the consolidated statements of operations. The fair value of the Convertible Note warrants on May 6, 2021 in
the amount of $14,522 was recorded as a debt discount and an addition to “additional paid-in capital” on the consolidated balance sheets.

Redeemable Convertible Preferred Stock – Lightning Systems

Series A, B and C redeemable convertible preferred shares were eligible for a cumulative annual simple return of 8% (the “preferred
return”) on amounts paid to purchase their preferred shares upon a liquidation, winding up or dissolution of Lightning Systems, or if
declared by the Board of Directors. No preferred dividends had been declared.

Lightning Systems’s preferred shares were not redeemable at the option of the holders. However, the holders of preferred shares could
request that Lightning Systems redeem all outstanding preferred shares in accordance with their liquidation preferences in the event of a
deemed liquidation in which Lightning Systems did not effect a dissolution of Lightning Systems under Delaware General Corporation
Law within 90 days after such deemed liquidation event. Deemed liquidation events are defined to include (i) a merger or consolidation in
which Lightning Systems is a constituent party, (ii) sale, lease, exclusive license or other disposition or the sale or disposition of
substantially all of Lightning Systems’s assets, or (iii) a “change in control” transaction in which then-current stockholders’ controlled less
than 50% of the voting power of the entity resulting from the transaction. Accordingly, these shares were considered contingently
redeemable and were classified as temporary equity.
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In the event of any voluntary or involuntary liquidation, dissolution or winding up of Lightning Systems, any remaining assets of Lightning
Systems were to be distributed as follows: (i) first, to holders of Series C preferred shares, an amount equivalent to 1.25 times the original
purchase price per share plus the accrued but unpaid preferred return per share; (ii) second, to holders of Series B preferred shares, an
amount equivalent to 1.25 times the original purchase price per share plus the preferred accrued but unpaid return per share; (iii) third, to
holders of Series A preferred shares, an amount equivalent to 1.00 times the original purchase price per share plus the accrued but unpaid
preferred return per share; and (iv) any remaining assets after satisfying the required distributions to preferred stockholders are distributed
pro rata among preferred and common stockholders on an if-converted basis.

Series A, Series B and Series C preferred shares were to be convertible into common shares at any time at the option of the holder, and are
automatically converted into common shares upon the affirmative election of more than 70% of the Series B and Series C preferred
stockholders, or upon the closing of a sale of common shares in an initial public offering (“IPO”) with gross proceeds to Lightning Systems
of $50,000 or more accompanied by a listing of such common shares on the Nasdaq’s National Market, the New York Stock Exchange, or
another exchange approved by the Board.

See Note 8 – Notes Payable for description of the convertible debt conversion transactions and warrant liabilities under this Note 10 –
Capital Structure regarding warrants issued in connection with the preferred share purchases.

In connection with the 2019 Series C preferred stock issued for cash, Lightning Systems issued warrants, exercisable into 702,811 shares of
Series C preferred shares at the conversion price of $1.66 per share. Lightning Systems estimated the fair value of the warrants at $155 and
recorded a warrant liability, which is reported at fair value at each reporting period, with the change in fair value reported as “loss (gain)
from change in fair value of warrant liabilities.”

In connection with the 2020 Series C preferred stock issued in connection with the redemption of related party 2020 convertible notes
payable of $3,000 and cash of $3,000, Lightning Systems issued warrants, exercisable into 4,445,783 shares of Series C preferred shares at
the weighted average conversion price of $1.42 per share. Lightning Systems estimated the fair value of the warrants at $336 and recorded
a warrant liability, which is reported at fair value at each reporting period, with the change in fair value reported as “loss (gain) from change
in fair value of warrant liabilities.”

As a result of the Business Combination, the preferred series A, series B and series C shares were converted to common stock based on the
Exchange Ratio. As a result, the balances of $18,036, $4,101 and $35,203, respectively, were charged to addition paid-in capital.

Warrant Liabilities – Lightning Systems

Lightning Systems issued warrants that enabled the holder to exercise in exchange for common shares or Series C preferred shares. The
warrant agreements were reissued on December 31, 2019 upon Lightning Systems’ conversion from an LLC partnership to a C corporation.
All terms remained identical. See Note 8 - Notes Payable and under the section redeemable convertible preferred stock of this Note 10 for
descriptions of the underlying transactions.

Series C warrants were exercisable by the holder at any time at the stated exercise price, which price is subject to adjustment to provide
anti-dilution protection to the holder. Upon the closing of an Initial Public Offering (“IPO”), or a merger, sale or other transaction involving
substantially all of the assets of Lightning Systems (a “Deemed Liquidation”) the holder may require Lightning Systems to purchase any
unexercised warrants at net value equal to the difference between the exercise price of the warrant and the proceeds the holder would have
otherwise received as a result of the Deemed Liquidation or IPO. Lightning Systems had no obligation to file for registration of the shares
issuable upon exercise of the warrant under the Securities Act. No fractional shares would be issued upon exercise. If upon exercise, the
holder would be entitled to a fractional share, the number of shares issued upon exercise would be rounded to the nearest whole share and
the difference settled in cash.

As described above in the redeemable convertible preferred stock section of this Note 10, during the three months ended March 31, 2021
one of the preferred warrant holders exercised their warrants to purchase 903,614 shares of Series C preferred stock at an exercise price of
$1.66 for cash proceeds of $1,500. At the time of the exercise, the fair value of the warrants was deemed to be $5.87-$5.90 per warrant. In
connection with the exercise, the warrant liability was reduced



Table of Contents

28

by $5,310 with the offset recorded to Series C redeemable convertible preferred stock in addition to the cash proceeds received. During the
three months ended June 30, 2021, one of the preferred warrant holders exercised their warrants to purchase 963,855 shares of Series C
preferred stock at an exercise price of $1.66 for cash proceeds of $1,600. At the time of the exercise, the fair value of the warrants was
deemed to be $5.87-$5.90 per warrant. In connection with the exercise, the warrant liability was reduced by $5,658 with the offset recorded
to Series C redeemable convertible preferred stock in addition to the cash proceeds received.

Warrants issued to vendors – Lightning Systems

In February 2021, the Board of Directors of Lightning Systems authorized the grant of 125,000 warrants to purchase common stock of
Lightning Systems to three vendors who provided various sales and marketing related services prior to March 31, 2021. The warrants were
immediately exercisable at an exercise price of $6.18 per share and had a contractual life of five years but required conversion upon the
completion of the Business Combination. The fair value of the warrants was deemed to be $3.46 on the date of grant using the Black-
Scholes option pricing model with the following inputs: value of common share $6.18; exercise price of $6.18 per share; 5 year term; risk-
free interest rate of 0.62%; and volatility of 68%. As the warrants were issued for services already provided, the value of the warrants of
$433 was expensed to “selling, general and administrative” expense, and offset to “additional paid-in capital” as the warrants were deemed
to be equity instruments under ASC 480, Distinguishing Liabilities from Equity. As a result of the Business Combination, the outstanding
warrants issued to these vendors were converted to common stock.

The following table presents information for the Common and Series C preferred warrants, that have been converted to common stock as a
result of the Business Combination, and outstanding Gig private warrants that were assumed in the Business Combination:

                            Weighted
Weighted Average

Number of Warrant Fair Average Exercise Remaining
Warrants Value Price Life

Warrants to purchase common stock  
     Outstanding at December 31, 2020¹  610,202 $ 2,270 $ 0.27  3.6

Exercise of common warrants¹  (69,232)  (489) $ 0.27  —
Change in fair value  —  3,102 —  —
Issued in connection with the Business Combination as common
stock - charged to APIC  (540,970)  (4,883)  —  —

Outstanding — September 30, 2021  — $ — $ —  —
Warrants to purchase Series C preferred stock  
     Outstanding at December 31, 2020¹  5,938,193 $ 18,885 $ 1.76  2.6

Exercise of warrants to purchase redeemable convertible preferred
stock¹  (1,756,526)  (10,968) $ 1.76  —
Change in fair value  —  24,779  —  —
Issued in connection with the Business Combination as common
stock - charged to APIC  (4,181,667)  (32,696)  —  —

Outstanding — September 30, 2021  — $ — —  —
Private warrants assumed through Business Combination
     Outstanding at December 31, 2020 — — — —

Warrants assumed 670,108 1,253 $ 11.50 5.0
Change in fair value — 228 — —

Outstanding — September 30, 2021 670,108 $ 1,481 $ 11.50 4.6
Total warrant fair value    $ 1,481       

      
¹Warrant amounts have been retroactively restated to give effect to the recapitalization transaction.
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Note 11 – Stock-Based Compensation

2021 Equity Incentive Plan

In connection with the Business Combination, the stockholders approved the 2021 Equity Incentive Plan (the “2021 Plan”). The 2021 Plan
provides the Company the ability to grant incentive stock options, nonqualified stock options, restricted stock awards, stock appreciation
rights, restricted stock units, performance units, performance shares, cash-based awards and other stock-based awards. The purpose of the
2021 Plan is to advance the interests of the Company and its stockholders by providing an incentive to attract, retain and reward persons for
performing services and by motivating such persons to contribute to the growth and profitability of the Company and its subsidiaries. As of
September 30, 2021, there were 12,837,048 reserved and available for grant under the 2021 Plan.

2019 Equity Incentive Plan

The 2019 Equity Incentive Plan (“2019 Plan”) provided for the grant of incentive stock options, non-qualified stock options, and other
awards. As a result of the Business Combination, the 2019 Plan was superseded by the 2021 Plan; therefore, no further awards will be
granted under the 2019 Plan. As of the date of the Business Combination, there were 6,500,000 reserved, 6,154,868 granted, and 345,132
available for grant under the 2019 Plan prior to the Exchange Ratio.

Compensation Expense

The Company recognizes stock-based compensation expense based on the fair value of the awards issued at the date of grant and amortized
on a straight-line basis as the employee renders services over the requisite service period. Forfeitures are accounted for as they occur by
reversing the expense previously recognized for awards that were forfeited during the period. The following table presents the stock-based
compensation related to stock option and restricted stock unit (“RSU”) awards for the periods presented (in thousands):

Three Months Ended September 30, Nine Months Ended September 30, 
2021     2020     2021     2020

Stock options expense            
Cost of revenues $ 14 $ — $ 27 $ —
Selling, general and administrative 335 254 496 260
Research and development 15 — 37 —

Total stock options expense $ 364 $ 254 $ 560 $ 260
Restricted stock units expense            

Selling, general and administrative  985  —  985  —
Total restricted stock units expense $ 985 $ — $ 985 $ —
Total stock-based compensation $ 1,349 $ 254 $ 1,545 $ 260

The estimated unrecognized expense for stock options and RSUs not vested as of September 30, 2021, which will be recognized over the
remaining vesting period, is as follows:

Stock options unrecognized expense (in thousands) $ 2,353
Stock options remaining vesting period (in years) 2.5
Restricted stock units unrecognized expense (in thousands) $ 4,470
Restricted stock units remaining vesting period (in years) 2.5

Stock Option Awards

Stock option awards are issued with an exercise price equal to the estimated fair market value per share at the date of grant and a term of 10
years. Stock option awards generally vest over 4 years. During the three months ended September 30,
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2021 and 2020 stock options of 506,461 and 895,890 shares, respectively, were exercised. During the nine months ended September 30,
2021 and 2020 stock options of 1,135,918 and 895,890 shares, respectively, were exercised.

During the three and nine months ended September 30, 2021 the Board of Directors granted 447,067 and 842,194 stock options to certain
executives, one director and various employees. Options granted were valued using a Black-Scholes option pricing model using the
following assumptions:

Nine months ended
    September 30, 2021

Expected volatility  54.0 %  
Dividend yield  0 %  
Risk-free interest rate  0.68 %  
Expected life (in years)  6.0

The expected volatility was derived from the volatility of historical stock prices of similar publicly traded companies. The dividend yield
represents the Company’s anticipated cash dividend over the expected term of the stock options. The risk-free interest rate is based on the
U.S. Treasury yield curve rates with maturities consistent with the expected term of the related stock options. The expected term represents
the period of time that the Company anticipates the stock options to be outstanding based on historical experience and future expectations.

Restricted Stock Unit Awards

The Company started granting RSU awards in July 2021 that generally vest over 3 years. The Company granted 756,992 shares and vested
17,168 shares during the three and nine months ended September 30, 2021. RSU awards are valued based on the closing market price of
our common stock on the grant date.  

Note 12 - Income Taxes

The provision for income taxes is recorded at the end of each interim period based on the Company’s best estimate of its effective income
tax rate expected to be applicable for the full fiscal year. There is no provision for income taxes because the Company has incurred
operating losses since inception. The Company’s effective income tax rate was 0% for the three and nine months ended September 30, 2021
and 2020 and the realization of any deferred tax assets is not more likely than not.

Note 13 – Net Loss per Share

The Company’s potential dilutive securities have been excluded from the computation of diluted net loss per share as the effect would be to
reduce the net loss per share. Therefore, the weighted average number of common shares outstanding used to calculate both basic and
diluted net loss per share is the same.

The Company excluded the following potential common shares from the computation of diluted net loss per share for the periods indicated
below because including them would have had an anti-dilutive effect. The following table summarizes the number of underlying shares
outstanding as of September 30, 2021 and 2020. As a result of the Business
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Combination, the underlying shares have been retroactively restated to give effect to the recapitalization based on the Exchange Ratio.

September 30, 
    2021     2020     

Convertible note payable  7,640,261  —  
Outstanding warrants  24,365,730  —  
Stock options  3,410,449  4,566,396  
Restricted stock units 739,824 —
Redeemable convertible preferred stock — —
Common and preferred Series C warrants  —  7,115,016  

Total potential anti-dilutive stock  36,156,264  11,681,413  

Note 14 – Commitments and Contingencies

The Company is party to a minimum purchase commitment to purchase energy storage systems (“ESS”). If the Company fails to meet the 
annual minimum purchase commitment, the Company must pay a penalty. The Company has also committed to a multi-year sponsorship 
agreement whereby the Company is required to make monthly payments in return for marketing. The amounts in the table below represent 
the Company’s future minimum commitments:  

September 30, 2021
2021 (remainder of year) $ 556
2022 11,376
2023  10,930
2024 and thereafter  82
Total $ 22,944

The Company’s financial commitments under leasing arrangements are described elsewhere within the notes to the financial statements.
(see Note 9).

From time to time, the Company has been and may again become involved in legal proceedings arising in the ordinary course of its
business.

On October 15, 2021, the Company and certain of its officers were named as defendants in a putative securities class action. The action is
pending in the U.S. District Court for the District of Colorado, and is captioned Shafer v. Lightning eMotors, Inc., et al., Case No. 1:21-cv-
02774. The lawsuit alleges violations of Sections 10(b) and 20(a) of the Securities Exchange Act of 1934 and Rule 10b-5 promulgated
thereunder for purported false statements regarding the Company’s business operations and financial condition. The lawsuit seeks damages
in an unspecified amount, attorneys’ fees, and other remedies. The Company believes the claims are without merit and intends to defend
vigorously against such lawsuit. The Company is currently unable to predict the outcome of this lawsuit and therefore cannot determine the
likelihood of loss or estimate a range of possible loss.

Note 15 – Subsequent Events

Events occurring subsequent to September 30, 2021 include:

The Company entered into an amendment to the minimum purchase commitment discussed in Note 14. The amendment decreased the per
unit price and increased the number of committed units for years 2022 and 2023 and added committed units for years 2024 and 2025. In
addition to the amount disclosed in Note 14, the future minimum commitment associated with this amendment is shown in the table below:
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2021 (remainder of year) $ —
2022 10,840
2023  28,040
2024  57,620
2025 and thereafter 82,000
Total $ 178,500
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LIGHTNING eMOTORS’ MANAGEMENT’S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

References to “we,” “us,” “our” or the “Company” are to Lightning eMotors, Inc., together with its wholly owned subsidiaries, except
where the context requires otherwise. The following discussion should be read in conjunction with our audited consolidated financial
statements and the related notes included in the Prospectus which constituted a part of the Company’s Registration Statement on Form S-1
(File No. 333-257237), which was declared effective by the SEC on July 6, 2021.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q includes forward-looking statements within the meaning of Section 27A of the Securities Act, and
Section 21E of the Exchange Act. Our forward-looking statements include, but are not limited to, statements regarding our or our
management team’s expectations, hopes, beliefs, intentions, or strategies regarding the future. In addition, any statements that refer to
projections, forecasts or other characterizations of future events or circumstances, including any underlying assumptions, are forward-
looking statements. The words “anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,” “intend,” “may,” “might,” “plan,”
“possible,” “potential,” “predict,” “project,” “should,” “would” and similar expressions may identify forward-looking statements, but the
absence of these words does not mean that a statement is not forward-looking.  

The forward-looking statements contained in this report are based on our current expectations and beliefs concerning future developments
and their potential effects on us. There can be no assurance that future developments affecting us will be those that we have anticipated.
These forward-looking statements involve a number of risks, uncertainties (some of which are beyond our control) or other assumptions
that may cause actual results or performance to be materially different from those expressed or implied by these forward-looking
statements. Factors that might cause or contribute to such a discrepancy include, but are not limited to, our ability to disrupt the commercial
vehicle medium duty powertrain market, our focus in 2021 and beyond; our commercial truck customers; the impact of COVID-19 on
long-term objectives; the ability of our solutions to reduce carbon intensity and greenhouse gas emissions and the other risks and
uncertainties, including those set forth in the section titled “Risk Factors” under Part II, Item 1A below.

Should one or more of these risks or uncertainties materialize, or should any of our assumptions prove incorrect, actual results may vary in
material respects from those projected in these forward-looking statements. We undertake no obligation to update or revise any forward-
looking statements, whether as a result of new information, future events or otherwise, except as may be required under applicable
securities laws.

Overview

Lightning eMotors, is a leading electric, commercial fleet vehicle designer and manufacturer with over 200 vehicles on the road as of
September 30, 2021 including 112 vehicles and powertrain systems sold during the first three quarters of 2021. We provide electrification
solutions (both Battery Electric and Fuel Cell Electric) for commercial fleets, including without limitation, Class 3-5 cargo and passenger
vehicles and school buses, Class 5 and 6 work trucks and Class 7 city buses and motorcoaches. We are focused on eradicating commercial
fleet emissions without compromising on safety or efficiency in our commercial fleets. We help our customers to optimize their businesses
while limiting their carbon footprint. Commercial fleets are one of the top contributors of greenhouse gas emissions in the transportation
sector according to the U.S. Environmental Protection Agency, making Class 3 to 7 battery electric vehicles (“BEV”), fuel cell electric
vehicles (“FCEV”) and charging infrastructure solutions to commercial fleet customers one of the most critical points for tackling climate
change. Our ongoing focus has been on providing a broad range of zero emission vehicle platforms and charging solutions to help fleets
reduce emissions and improve their energy efficiency.

We started in 2008 as a manufacturer of hybrid systems for commercial vehicles, and in 2017, customer feedback led us to understand that
hybrid systems did not adequately address the growing issue of urban air pollution from commercial vehicle fleets. In 2017 we redirected
our efforts to focus exclusively on the attractive market opportunity in zero emission vehicles (“ZEVs”). We leveraged nearly 10 years of
extensive knowledge and production infrastructure from
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developing and implementing hybrid commercial vehicles to successfully adapt to ZEVs. To date, all of our platforms have been fully
certified as ZEVs by the California Air Resource Board, the clean air agency that defines vehicle emissions standards. We currently
maintain six Executive Orders, which is a requirement to sell ZEVs in California as well as various other states.

We believe we are the only full-range manufacturer of Class 3 to 7 BEV and FCEV in the United States and provide end-to-end
electrification solutions including advanced analytics software and mobile charging solutions. We combine an internally developed
optimized modular software, which can be used in multiple platforms and applications, with hardware designs that we believe allows us to
address a diverse range of opportunities in the markets in which we operate in a cost-effective manner with a significant time-to-market
advantage. Our manufacturing facility can currently produce 1,500 ZEVs per year on one eight-hour shift. The same facility and equipment
can produce 3,000 ZEVs annually by increasing labor to two eight-hour shifts. We believe the current utilization rate of our facilities
combined with our ability to lease more space on our current campus, and with our OEM customers’ installation capacities, will allow us to
scale up production for up to 20,000 vehicles and powertrains per year. Over the long term, we believe that we will be able to leverage our
significant investment in our in-house manufacturing capacity to increase our gross margin from the sale of our products. In addition, we
have also built an ecosystem of supply-chain partners and specialty vehicle partners which are instrumental to our growth.

Closing of Business Combination

Lightning Systems entered into the Business Combination Agreement with Gig and its wholly owned subsidiary Merger Sub, on December
10, 2020. Pursuant to the Business Combination Agreement, the stockholders of Gig approved the transaction on April 21, 2021, and the
deal was consummated on May 6, 2021. As a result, Merger Sub, a newly formed subsidiary of Gig, was merged with and into Lightning
Systems and the separate corporate existence of Merger Sub ceased, and Lightning Systems continued as the surviving corporation of the
Business Combination. Lightning Systems was deemed the accounting predecessor and the combined entity became the successor SEC
registrant, meaning that Lightning Systems’ financial statements for previous periods are disclosed in the registrant’s future periodic reports
filed with the SEC after the closing. On the Closing Date, and in connection with the closing of the Business Combination, Gig changed its
name to Lightning eMotors, Inc. (the "Company", "Lightning", “we”, “our” or “us”).

The Business Combination was accounted for as a reverse recapitalization. Under this method of accounting, the Company was treated as
the acquired company for financial statement reporting purposes. The most significant change in our future reported financial position and
results is the increase in cash of approximately $268.3 million, after stockholder redemptions of $58.8 million permitted under the Business
Combination Agreement and prior to the payment of non-recurring transaction costs and other payments that totaled approximately $51.5
million.

As a result of the Business Combination, Lightning Systems became a wholly owned subsidiary of the Company, which is a NYSE-listed
company with its Common Stock registered under the Exchange Act.

Recent Developments and the Covid-19 Pandemic

On January 30, 2020, the World Health Organization declared the COVID-19 outbreak a “Public Health Emergency of International
Concern” and on March 11, 2020, declared it to be a pandemic. The first Delta variant case was identified in December 2020, and the
variant soon became the predominant strain of the virus and by the end of September 2021, the Delta variant was the cause of more than
99% of new U.S. COVID-19 cases. Actions taken around the world to help mitigate the spread of COVID-19 have included restrictions on
travel, quarantines in certain areas, work-from-home orders and forced closures for certain types of public places and businesses. COVID-
19 and actions taken to mitigate its spread have had and are expected to continue to have an adverse impact on the economies and financial
markets of many countries, including the geographical area in which we operate. On March 27, 2020, the Coronavirus Aid, Relief, and
Economic Security Act (the “CARES Act”) was enacted to, among other provisions, provide emergency assistance for individuals, families
and businesses affected by the COVID-19 pandemic.

As the COVID-19 pandemic continues to evolve, the extent of the impact to our business operating results, cash flows, liquidity and
financial condition will be primarily driven by the severity and duration of the COVID-19 pandemic, the
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pandemic’s impact on the U.S. and global economies and the timing, scope and effectiveness of federal, state and local governmental
responses to the pandemic. Those primary drivers are beyond our knowledge and control and, as a result, at this time, we are unable to
predict the cumulative impact, both in terms of severity and duration, that the COVID-19 pandemic will have on our business, operating
results, cash flows and financial condition, but such impact could be material if the current circumstances continue to exist or worsen over a
prolonged period of time. Although we have made our best estimates based upon current information, actual results could materially differ
from the estimates and assumptions developed by management. Accordingly, it is reasonably possible that the estimates made in the
financial statements have been, or will be, materially and adversely impacted in the near term as a result of these conditions, and if so, we
may be subject to future impairment losses related to long-lived assets as well as changes to valuations.

Possible Impairments. No impairments were recorded for three and nine months ended September 30, 2021 or 2020, as no triggering
events or changes in circumstances had occurred as of such dates. However, due to significant uncertainty surrounding the continued effects
of the COVID-19 pandemic, our results of operations, cash flows, and financial condition could be impacted, and the extent of such impact
cannot be reasonably estimated.

Partial Shutdowns and Slow-Downs. We are adhering to CDC guidelines and had specific work groups (a group of employees within a
department) absent due to an employee testing positive, in addition to having employees absent from work or working from home due to
suspected COVID-19 infections. For example, in November 2020, we closed our material handling department for two weeks after an
employee tested positive. While there have been cases of employees testing positive for COVID-19 in the three and nine months ended
September 30, 2021, this has not resulted in complete department shutdowns as in the past. The CDC guidelines offer three options for
employers to follow when an employee tests positive for COVID-19: 1) a 14-day quarantine before returning to work; 2) a 10-day
quarantine before returning to work if the employee is asymptomatic; and 3) a 7-day quarantine if the employee can provide a negative test
result taken within 48 hours before returning to work. We are currently utilizing the 7-day quarantine.

Supply-Chain Delays. As a result of the COVID-19 pandemic, we have been experiencing significant delivery delays from our suppliers
since April 2020. We increased our raw material inventories to attempt to manage and mitigate this risk. However, several key suppliers
have informed us of delivery delays. In addition, we often do not get informed of delivery delays until or after the expected delivery dates,
which does not allow for timely mitigation plans. For example, due to the impacts of the COVID-19 pandemic, the delay in delivery of
chassis has been disrupting the production of both traditional internal combustion engine (“ICE”) vehicles and electric vehicles. Although
we have been focused on addressing supply chain constraints through the addition of new suppliers, we expect supply chain delays will
have a significant impact on our 2021 and 2022 revenue and possibly thereafter.

Comparability of Financial Information

Our results of operations and statements of assets and liabilities may not be comparable between periods as a result of our ongoing
evolution, refinement, and growth of our business operations within the electric commercial vehicle industry. While historically, we
developed hybrid systems for commercial vehicles, during 2017, we refocused our business to produce the ZEV powertrain systems and
phased-out the production of hydraulic hybrid upfit systems. During 2019, we increased the physical and production capabilities of our
Loveland, Colorado facility, in preparation of the installation and integration of ZEV powertrain systems into vehicles beginning in 2020.
This change significantly reduced the use and reliance on certified installer or dealers. In conjunction with the transition to using the
Loveland plant for comprehensive production, we have continually improved our production technology, processes, and productivity and
have invested in the supporting personnel and other infrastructure.

Key Factors Affecting Operating Results

We believe that our performance and future success depend on several factors that present significant opportunities for us but these factors
pose risks and challenges, including those set forth in the section titled “Risk Factors” under Part II, Item 1A below.
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Commercial Launch of Medium-Duty Trucks and other products

In 2020, we attained revenue commercialization of our ZEVs, with 72 customer-ordered Class 3 to Class 7 commercial vehicles sold during
the year ended December 31, 2020. During the three months ended September 30, 2021 we sold 43 Class 3 and 4 commercial vehicles.
During the nine months ended September 30, 2021, we sold 110 Class 3 to 5 commercial vehicles and 2 powertrain systems. We will
require substantial additional capital to develop our products and services, including those for orders in our revenue order backlog, fund the
growth and scaling of our manufacturing facilities, fund the growth and scaling of our operations and fund possible acquisitions. We are
also in the process of expanding our current manufacturing facility. Until we can generate sufficient cash flow from operations, we expect to
finance our operations through a combination of the merger proceeds we received from the Business Combination, the PIPE Financing and
Convertible Note investment, as well as from additional public offerings, debt financings, collaborations or licensing arrangements. The
amount and timing of our future funding requirements depend on many factors, including the pace and results of our development efforts
and our ability to scale our operations.

Customer Demand/Order Backlog

As of September 30, 2021 and 2020, we had an order backlog comprised of ZEV powertrain system conversions, powertrain systems and
charging systems of approximately 1,617 and 941, respectively.

Our order backlog is comprised of non-binding agreements and purchase orders from customers. Although the order backlog does not
constitute a legal obligation, we believe the amounts included in our order backlog are firm, even though these non-binding orders may be
cancelled or delayed by customers without penalty. We may elect to permit cancellation of orders without penalty where management
believes it is in our best interest to do so. On a case-by-case basis and at our sole discretion, we have held partial deposits for purchase
orders from customers.

The realization and timing of the recognition of our order backlog is dependent, among other things, on our ability to obtain and secure a
steady supply of components used in our manufacturing process. Accordingly, revenue estimates and the amount and timing of work
expected to be performed at the time the estimate of order backlog is developed is subject to change. As a result, the order backlog may not
be indicative of future sales and can vary significantly from period to period. In addition, it is possible that the methodology for determining
the order backlog may not be comparable to methods used by other companies.

Components of Results of Operations

Revenues

Our revenue generation has evolved over time along with our business model. During the three and nine months ended September 30, 2021,
revenue was primarily derived from the installation and integration of all-electric powertrains within commercial vehicles, the sale of our
all-electric powertrain systems and the sales of chargers and ancillary products. During the three and nine months ended September 30,
2020, our revenue was primarily derived from selling vehicles with our all-electric powertrains, telematics and analytic systems along with
the sales of chargers.

We anticipate deriving future revenue from the following business lines.

• Direct Sales of Commercial ZEVs: The sales of electric vehicles in Classes 3 to 7.
• Powertrain Systems for OEMs: The sales of battery electric and fuel cell electric powertrain systems to our OEM partners,

including technology licenses, and training the OEM technicians on how to install the powertrains within the OEMs’
manufacturing facilities.

• Telematics and Analytics: Our proprietary analytics platform, which is installed in each vehicle and powertrain sold, allows us to
collect and optimize drive cycle and vehicle performance data. This data provides drivers and fleet operators meaningful real-
time recommendations about how to improve vehicle performance, routes, and charging strategies and scale their electric vehicle
fleets. Our analytics platform is offered on a subscription basis with all vehicle purchases, which we expect to have high attach
rates and very limited
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churn.
• Charging infrastructure: The sale of chargers and energy systems as supporting products to customers for our ZEVs.

Cost of Revenues

Cost of revenues includes direct costs (parts, material, and labor), indirect manufacturing costs (manufacturing overhead, depreciation, plant
operating lease expense, and rent), shipping, field services, and logistics costs, and provision for estimated warranty expenses.

Research and Development Expense

Research and development expenses consist primarily of costs incurred for the discovery and development of our BEV and FCEV
powertrain solutions and the production thereof, which principally include personnel-related expenses including salaries, benefits, travel
and stock-based compensation, for personnel performing research and development activities and expenses related to materials, supplies
and testing.

We expect our research and development expense to increase for the foreseeable future as we continue to invest in research and
development activities to achieve our operational and commercial goals.

Selling, General and Administrative Expense

Selling, general and administrative expenses consist of personnel-related expenses for our corporate, executive, engineering, finance, sales,
marketing, program management support, and other administrative functions, expenses for outside professional services, including legal,
audit and accounting services, as well as expenses for information technology, facilities, depreciation, amortization, travel, and sales and
marketing costs. Personnel-related expenses consist of salaries, payroll taxes, benefits, and stock-based compensation.

We expect our selling, general and administrative expenses to increase for the foreseeable future as we increase headcount and expenses
with the growth of our business, buildout of the manufacturing facilities, refinement of our production processes, drive for productivity
improvements, acquisition of new and retention of existing customers and the additional costs of being a public company, which include,
among other things, increases in headcount for administration and increases in legal and professional services, accounting and audit fees and
liability insurance.
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Interest Expense

Interest expense consists of interest paid on notes payable, the amortization of debt issuance costs, the amortization of debt discounts
attributable to the bifurcation of warrants issued, and amortization of an embedded beneficial conversion feature. The notes payable
included, over the periods presented, the Convertible Note, a related party term loan and working capital facility, the Facility, a third party
secured promissory note and various convertible notes payable, as described in more detail in Note 8 to our consolidated financial
statements for the three and nine months ended September 30, 2021 and 2020.

Results of Operations

Comparison of Three Months Ended September 30, 2021 and 2020

The following table sets forth our historical operating results for the periods indicated:

Three Months Ended September 30, $  
    2021     2020     Change     % Change      

(dollar amounts in thousands)  
Revenues  $  6,257 $  3,802 $  2,455   65 %  
Cost of revenues    7,026   3,938   3,088   78 %  
Gross loss    (769)   (136)   (633)  465 %  
Operating expenses               

Research and development    823   287   536   187 %  
Selling, general and administrative    9,299   2,758   6,541   237 %  

Total operating expenses    10,122   3,045   7,077   232 %  
Loss from operations    (10,891)   (3,181)   (7,710)  242 %  
Other expenses               

Interest expense    3,983   862   3,121  nm*  
(Gain) loss from change in fair value of warrant liabilities    (27)   14,533   (14,560)  nm*  
Loss from change in fair value of derivative liability    5,023   —   5,023  nm*  
Loss from change in fair value of earnout liability    31,788   —   31,788  nm*  
Gain on extinguishment of debt  (2,194)  —  (2,194) nm*
Other (income) expense    (3)   108   (111) nm*  

Total other expenses    38,570   15,503   23,067   
Net loss  $  (49,461) $  (18,684)  (30,777)   

*not meaningful

Revenues

Our total revenue increased by $2.5 million, or 65%, from $3.8 million during the three months ended September 30, 2020 to $6.3 million
during the three months ended September 30, 2021. The increase in the revenues was principally related to the sale of 43 complete
commercial electric vehicles during the three months ended September 30, 2021 as compared to the sale of 30 complete commercial electric
vehicles during the three months ended September 30, 2020.

Cost of Revenues

Cost of revenues increased by $3.1 million, or 78%, from $3.9 million during the three months ended September 30, 2020 to $7.0 million
during the three months ended September 30, 2021. The increase in the cost of revenues was primarily related to an increase in revenue as
well as higher factory overhead and warranty expenses during the three months ended September 30, 2021, as compared to the comparable
period in 2020.
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Research and Development

Research and development expenses increased by $0.5 million or 187% from $0.3 million in the three months ended September 30, 2020 to
$0.8 million in the three months ended September 30, 2021. The increase was primarily due to an increase in our engineering
headcount year-over-year, as we continue to advance the development and design of our vehicles, refine and improve our production
processes and enhance our in-house engineering capabilities.

Selling, General and Administrative

Selling, general and administrative expenses increased by $6.5 million or 237% from $2.8 million during the three months ended
September 30, 2020 to $9.3 million during the three months ended September 30, 2021, due to an overall increase in general and
administrative costs associated with being a public company.

Interest Expense

Interest expense increased to $4.0 million for the three months ended September 30, 2021 from $0.9 million for the three months ended
September 30, 2020. The increase was mainly due to $3.9 million of accrued interest and amortization of the discount related to the
Convertible Note not present in the prior year, offset by a decrease in the Facility principal balance.

Change in Fair Value of Warrant Liabilities

The gain from change in fair value of warrant liabilities of $0.03 million for the three months ended September 30, 2021 represents the
change in fair value of the Gig private warrants that were assumed in the Business Combination. The loss from change in fair value of
warrant liabilities of $14.5 million for the three months ended September 30, 2020 represents the change in fair value of the outstanding
common and preferred warrants, which were converted to common stock as a result of the Business Combination.

Change in Fair Value of Derivative Liability

The loss from change in fair value of the derivative liability totaled $5.0 million during the three months ended September 30, 2021 and
reflected the impact of the marking-to-market of the underlying derivative embedded in the Convertible Note.

Change in Fair Value of Earnout Liability

The loss from change in fair value of the earnout liability totaled $31.8 million during the three months ended September 30, 2021 and
reflected the impact of the marking-to-market of the earnout shares.

Gain on Extinguishment of Debt

The gain on extinguishment of debt of $2.2 million during the three months ended September 30, 2021 was associated with the conversion
of $12.1 million of Convertible Notes into 1,055,388 shares of the Company’s common stock. The gain represents the difference between
the fair value of the common stock and the sum of the carrying amount of the converted debt and the fair value of the convertible note
derivative liability at the time of conversion.
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Comparison of Nine Months Ended September 30, 2021 and 2020

The following table sets forth our historical operating results for the periods indicated:

Nine Months Ended September 30,  
    2021     2020     Change     % Change
 (dollar amounts in thousands)

Revenues $  16,771 $  5,368 $  11,403   212 %
Cost of revenues   19,392   6,213   13,179   212 %
Gross loss   (2,621)   (845)   (1,776)  210 %
Operating expenses             

Research and development   2,214   742   1,472   198 %
Selling, general and administrative   29,245   6,973   22,272   319 %

Total operating expenses   31,459   7,715   23,744   308 %
Loss from operations   (34,080)   (8,560)   (25,520)   298 %
Other expenses             

Interest expense   9,534   1,242   8,292  nm*
Loss from change in fair value of warrant liabilities  28,108  14,363  13,745  nm*
Loss from change in fair value of derivative liability   9,290   —   9,290  nm*
Loss from change in fair value of earnout liability   44,164   —   44,164  nm*
Gain on extinguishment of debt  (2,194)   —   (2,194) nm*
Other (income) expense   (27)   107   (134) nm*

Total other expenses   88,875   15,712   73,163  
Net loss $  (122,955) $  (24,272)  (98,683)  

*not meaningful

Revenues

Our total revenue increased by $11.4 million, or 212%, from $5.4 million during the nine months ended September 30, 2020 to $16.8
million during the nine months ended September 30, 2021. The increase in the revenues was principally related to the sale of 110 complete
commercial electric vehicles and 2 powertrain systems during the nine months ended September 30, 2021 as compared to the sale of 40
complete commercial electric vehicles and 5 powertrain systems during the nine months ended September 30, 2020.

Cost of Revenues

Cost of revenues increased by $13.2 million, or 212%, from $6.2 million during the nine months ended September 30, 2020 to $19.4
million during the nine months ended September 30, 2021. The increase in the cost of revenues was primarily related to an increase in
revenue as well as higher factory overhead and warranty expenses during the nine months ended September 30, 2021, as compared to the
comparable period in 2020.

Research and Development

Research and development expenses increased by $1.5 million or 198% from $0.7 million in the nine months ended September 30, 2020 to
$2.2 million in the nine months ended September 30, 2021. The increase was primarily due to an increase in our engineering
headcount year-over-year, as we continue to advance the development and design of our vehicles, refine and improve our production
processes and enhance our in-house engineering capabilities.

Selling, General and Administrative

Selling, general and administrative expenses increased by $22.3 million or 319% from $7.0 million during the nine months ended
September 30, 2020 to $29.2 million during the nine months ended September 30, 2021, primarily due to



Table of Contents

41

the increase in professional services associated with the Business Combination process in the amount of $9.1 million as well as an overall
increase associated with being a public company.

Interest Expense

Interest expense increased by $8.3 million from $1.2 million during the nine months ended September 30, 2020 to $9.5 million during the
nine months ended September 30, 2021. The increase was mainly due to $6.2 million of accrued interest and amortization of the discount
related to the Convertible Note not present in the prior year, $0.8 million in amortization of the discount associated with the short-term
convertible notes converted at the close of the Business Combination and $0.9 million for the early payment of interest associated with
loans paid off in the Business Combination.

Change in Fair Value of Warrant Liabilities

The change in fair value of warrant liabilities for the nine months ended September 30, 2021 included (1) a loss of $27.9 million associated
with the outstanding common and preferred warrants, which were converted to common stock as a result of the Business Combination and
(2) a loss of $0.2 million associated with the Gig private warrants assumed in the Business Combination. The change in fair value of warrant
liabilities for the nine months ended September 30, 2020 included a loss of $14.4 million associated with the outstanding common and
preferred warrants, which were converted to common stock as a result of the Business Combination. These losses reflect the impact of the
marking-to-market of the warrant liability.

Change in Fair Value of Derivative Liability

The loss from change in fair value of the derivative liability totaled $9.3 million during the nine months ended September 30, 2021 and
reflected the impact of the marking-to-market of the underlying derivative embedded in the Convertible Note.

Change in Fair Value of Earnout Liability

The loss from change in fair value of the earnout liability totaled $44.2 million during the nine months ended September 30, 2021 and
reflected the impact of the marking-to-market of the earnout shares.

Gain on Extinguishment of Debt

The gain on extinguishment of debt of $2.2 million during the nine months ended September 30, 2021 was associated with the conversion
of $12.1 million of Convertible Notes into 1,055,388 shares of the Company’s common stock. The gain represents the difference between
the fair value of the common stock and the sum of the carrying amount of the converted debt and the fair value of the convertible note
derivative liability at the time of conversion.

Non-GAAP Financial Measures

In addition to our results determined in accordance with GAAP, we believe the following non-GAAP measures are useful in evaluating our
operational performance. We use the following non-GAAP financial information among other operational metrics to evaluate our ongoing
operations and for internal planning and forecasting purposes. We believe that non-GAAP financial information, when taken collectively,
may be helpful to investors in assessing our operating performance.

Adjusted EBITDA and Adjusted Net Loss

EBITDA is defined as net loss before depreciation and amortization and interest expense. Adjusted EBITDA is defined as net loss before
depreciation and amortization, interest expense, stock-based compensation, gains or losses related to the change in fair value of warrant,
derivative and earnout share liabilities, gains or losses on extinguishment of debt and other non-recurring costs determined by management,
such as Business Combination related expenses. Adjusted net loss
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is defined as net loss adjusted for stock-based compensation expense, gains or losses related to the change in fair value of warrant,
derivative and earnout share liabilities, gains or losses on extinguishment of debt and certain other non-recurring costs determined by
management, such as Business Combination related expenses. EBITDA, Adjusted EBITDA and adjusted net loss are intended as
supplemental measures of our performance that are neither required by, nor presented in accordance with, GAAP. We believe that using
EBITDA, adjusted EBITDA and adjusted net loss provide an additional tool for investors to use in evaluating ongoing operating results and
trends while comparing our financial measures with those of comparable companies, which may present similar non-GAAP financial
measures to investors. However, you should be aware that when evaluating EBITDA, adjusted EBITDA and adjusted net loss we may incur
future expenses similar to those excluded when calculating these measures. In addition, our presentation of these measures should not be
construed as an inference that our future results will be unaffected by unusual or non-recurring items. Our computation of EBITDA,
adjusted EBITDA and adjusted net loss may not be comparable to other similarly titled measures computed by other companies, because all
companies may not calculate EBITDA, adjusted EBITDA and adjusted net loss in the same fashion.

Because of these limitations, EBITDA, adjusted EBITDA and adjusted net loss should not be considered in isolation or as a substitute for
performance measures calculated in accordance with GAAP. We compensate for these limitations by relying primarily on our GAAP
results and using EBITDA, adjusted EBITDA and adjusted net loss on a supplemental basis. You should review the reconciliation of net
loss to EBITDA and adjusted EBITDA and reconciliation of net loss to adjusted net loss below and not rely on any single financial measure
to evaluate our business.

The following table reconciles net loss to EBITDA and adjusted EBITDA for the three and nine months ended September 30, 2021 and
2020:

Three Months Ended September 30, Nine Months Ended September 30, 
    2021     2020     2021     2020

(dollar amounts in thousands)
Net loss $  (49,461) $  (18,684) $  (122,955) $  (24,272)
Adjustments:             

Depreciation and Amortization  255  94  605  263
Interest expense   3,983   862   9,534   1,242

EBITDA $  (45,223) $  (17,728) $  (112,816) $  (22,767)
Stock-based compensation   1,349   254   1,545   260
(Gain) loss from change in fair value of warrant liabilities   (27)   14,533   28,108   14,363
Loss from change in fair value of derivative liability  5,023  —  9,290  —
Loss from change in fair value of earnout liability  31,788  —  44,164  —
Gain on extinguishment of debt  (2,194)  —  (2,194)  —
Other (income) expense  (3)  108  (27)  107
Business Combination expense   —   —   9,098   —

Adjusted EBITDA $  (9,287) $  (2,833) $  (22,832) $  (8,037)

The following table reconciles net loss to adjusted net loss for the three and nine months ended September 30, 2021 and 2020:

Three Months Ended September 30, Nine Months Ended September 30, 
2021     2020     2021     2020

Net Loss $  (49,461) $  (18,684) $  (122,955) $  (24,272)
Adjustments:
  Stock-based compensation  1,349   254   1,545   260
  Business Combination expense  -  -  9,098  -
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(Gain) loss from change in fair value of warrant liabilities  (27)   14,533   28,108   14,363
Loss from change in fair value of derivative liability  5,023  -  9,290  -
Loss from change in fair value of earnout liability  31,788  -  44,164  -
Gain on extinguishment of debt  (2,194)  -  (2,194)  -
Adjusted net loss $  (13,522) $  (3,897) $  (32,944) $  (9,649)

Liquidity and Capital Resources

Since inception, we have financed our operations primarily from debt financing and the sales of common and convertible preferred shares.
We closed the Business Combination on May 6, 2021 pursuant to which we added $216.8 million of cash, net of redemptions, to the balance
sheet.

As of September 30, 2021, our principal sources of liquidity were our cash and cash equivalents in the amount of $187.2 million. We
believe our cash and cash equivalents balance will be sufficient to continue to execute our business strategy over the next twelve-month
period from the date the financial statements were available to be issued.

We will require substantial additional capital to develop our products and services, including those for orders in our order backlog, fund the
growth and scaling of our manufacturing facilities, fund the growth and scaling of our operations and fund possible acquisitions. Until we
can generate sufficient cash flow from operations, we expect to finance our operations through a combination of the merger proceeds we
received from the Business Combination, the PIPE Financing and the Convertible Note investment, as well as from additional public
offerings, debt financings, collaborations or licensing arrangements. The amount and timing of our future funding requirements depend on
many factors, including the pace and results of our development efforts and our ability to scale our operations.

The following table provides a summary of cash flow data (in thousands):

Nine Months Ended September 30, 
    2021     2020     
 (dollar amounts in thousands)

Net cash used in operating activities $  (47,962) $  (11,693)
Net cash used in investing activities   (2,311)   (1,301)
Net cash from financing activities   237,051   16,598
Net increase in cash $  186,778 $  3,604

Cash Flows used in Operating Activities

Net cash used in operating activities for the nine months ended September 30, 2021 and 2020 was $48.0 million and $11.7 million,
respectively. Cash flows from operating activities are significantly affected by the revenue levels, mix of products and services, and
investments in the business in research and development and selling, general and administrative costs in order to develop products and
services, improve manufacturing capacity and efficiency, and support revenue growth. With respect to the nine months ended September
30, 2021, significant increases in net cash used in operating activities, in comparison to the corresponding prior period, were principally
driven by increases in cost of revenues and selling, general and administrative expenses, as described in more detail above.

Cash Flows Used In Investing Activities

Net cash used in investing activities for the nine months ended September 30, 2021 and 2020 was $2.3 million and $1.3 million,
respectively. Cash flows from investing activities relate to capital expenditures to support revenue growth as we invest in and expand our
business and infrastructure.
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Cash Flows from Financing Activities

Net cash from financing activities for the nine months ended September 30, 2021 was $237.1 million, which was due to net proceeds of 
$142.8 million from the Business Combination and PIPE Financing, proceeds of $95.0 million from the issuance of the Convertible Note 
(See Note 8), proceeds from Facility borrowings of $7.0 million, proceeds from the exercise of warrants of $3.3 million and proceeds of 
$0.6 million from the exercise of common stock options, offset by payments on our previous outstanding notes payable of $11.5 million. 
Net cash from financing activities for the nine months ended September 30, 2020 was $16.6 million and primarily consisted of proceeds 
from convertible notes of $9.4 million, proceeds from the redemption of convertible notes payable and Series C redeemable convertible 
preferred stock and warrants of $3.0 million, proceeds for the issuance of Series C redeemable convertible preferred stock and warrants of 
$3.3 million, and proceeds from Facility borrowings of $1.0 million.  

Contractual Obligations and Commitments

The following table summarizes our long-term contractual obligations associated with our notes payable, operating leases, purchase
commitments and other commitments as of November 10, 2021, and the years in which these obligations are due:

        Year     Years     Years     More than
Total 1 2-3 4-5 5 Years

(dollar amounts in thousands)
Contractual obligations:
Notes payable                

Term note and revolving working capital facility $  3,000 $  — $  — $  3,000 $  —
Convertible Note   87,863   —   87,863   —   —

Leases                
Operating leases   15,397   2,509   5,623   5,991   1,274

Purchase commitments and other   201,444   14,889   90,150   96,405   —
$  307,704  17,398 $  183,636 $  105,396 $  1,274

Backlog

As of September 30, 2021 and 2020, we had an order backlog comprised of ZEV powertrain system conversions, powertrain systems and
charging systems of approximately 1,617 and 941, respectively.

Our order backlog is comprised of non-binding agreements and purchase orders from customers. Although the order backlog does not
constitute a legal obligation, we believe the amounts included in our order backlog are firm, even though these non-binding orders may be
cancelled or delayed by customers without penalty. We may elect to permit cancellation of orders without penalty where management
believes it is in our best interest to do so. On a case-by-case basis and at our sole discretion, we have held partial deposits for purchase
orders from customers.

The realization and timing of the recognition of our order backlog is dependent, among other things, on our ability to obtain and secure a
steady supply of components used in our manufacturing process. Accordingly, revenue estimates and the amount and timing of work
expected to be performed at the time the estimate of order backlog is developed is subject to change. As a result, the order backlog may not
be indicative of future sales and can vary significantly from period to period. In addition, it is possible that the methodology for determining
the order backlog may not be comparable to methods used by other companies.

A summary of our order backlog as of each of the reporting periods is as follows:

Nine Months Ended September 30, 
    2021     2020     

Backlog
Units   1,617   941  
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Dollars (weighted value - in thousands) $  171,442 $  124,912

Off-Balance Sheet Arrangements

We have not engaged in any off-balance sheet arrangements, as defined in the rules and regulations of the SEC.

Critical Accounting Policies and Estimates

Our discussion and analysis of our financial condition and results of operations are based upon our financial statements, which have been
prepared in accordance with GAAP. These principles require us to make certain estimates and assumptions. These estimates and
assumptions affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities, as of the balance sheet
date, as well as reported amounts of revenue and expenses during the reporting period. Our most significant estimates and judgments
involve deferred income taxes, allowance for doubtful accounts, warranty liability, write downs and write offs of obsolete and damaged
inventory, valuation of share-based compensation, warrants and warrant liabilities, the value of the convertible note derivative liability and
the value of the earnout share liability. Management bases its estimates on historical experience and on various other assumptions believed
to be reasonable, the results of which form the basis for making judgments about the carrying values of assets and liabilities. Actual results
could differ from those estimates, and such differences could be material to the Company’s financial statements.

While our significant accounting policies are described in the notes to our financial statements, we believe that the following accounting
policies are most critical to understanding our financial condition and historical and future results of operations:

Fair Value 

As a result of the Business Combination, the Company recognized additional earnout shares with performance conditions as a liability
measured at fair value with subsequent changes in fair value recorded in the statement of operations for each reporting period. The earnout
shares are valued using the Company’s stock price as of the valuation date. The valuation methodology used is a Monte Carlo Simulation
model (“MCS”) utilizing a Geometric Brownian motion process to capture meeting the various performance conditions. MCS is a technique
that uses a stochastic process to create a range of potential future outcomes given a variety of inputs. Stochastic processes involve the use of
both predictive assumptions (e.g., volatility, risk-free rate) and random numbers to create outcomes. MCS assumes that stock prices take a
random walk and cannot be predicted; therefore, random number generators are used to create random outcomes for stock prices. The fair
value measurements are considered Level 3 measurements within the fair value hierarchy.

As a result of the Business Combination, the Company assumed the liability associated with the Gig warrants. The Company accounts for
the warrants as liabilities at fair value with subsequent changes in fair value recorded in the statement of operations for each reporting
period. The fair value is determined using the Black-Scholes-Merton option-pricing model (“BSM”) where the share price input represents
the Company’s stock price as of the valuation date. The BSM is a mathematical model for pricing an option or warrant. In particular, the
model estimates the variation over time of financial instruments. The fair value measurements are considered Level 3 measurements within
the fair value hierarchy.
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The Company estimates the fair value of its derivative liability associated with the Convertible Note at each reporting date, as well as at
each conversion date. The Convertible Note and embedded conversion option are valued using a Binomial Lattice Model designed to
capture incremental value attributed to the conversion options in addition to the value of the Convertible Note. The value of the Convertible
Note without the conversion feature is valued utilizing the income approach, specifically, the discounted cash flow method. Cash flows are
discounted utilizing the U.S. Treasury rate and the credit spread to estimate the appropriate risk adjusted rate. The conversion feature
utilizes the Company’s stock price as of the valuation date as the starting point of the valuation. A Binomial Lattice Model is used to
estimate our credit spread by solving for a premium to the U.S. Treasury rate that produces a value of the Convertible Note. As of issuance,
the value of the Convertible Note and warrants related to the Convertible Note are set to equal $100.0 million to solve for the credit spread
which is then updated quarterly. The fair value measurements are considered Level 3 measurements within the fair value hierarchy.

Recent Accounting Pronouncements

From time to time, new accounting pronouncements are issued by standard setting bodies that are adopted by us as of the specified effective
date. Unless otherwise discussed, we believe that the impact of recently issued standards that are not yet effective will not have a material
impact on our financial position or results of operations under adoption.

Emerging Growth Company Status

We are an emerging growth company (“EGC”), as defined in Section 2(a) of the Securities Act, as modified by the JOBS Act. As an EGC,
we are permitted to take advantage of an extended transition period to comply with new or revised accounting standards, delaying the
adoption of these accounting standards until they would apply to private companies. We have elected to use this extended transition period
to enable us to comply with new or revised accounting standards that have different effective dates for public and private companies until
the earlier of the date we (i) are no longer an emerging growth company or (ii) affirmatively and irrevocably opt out of the extended
transition period. As a result, our financial statements may not be comparable to companies that comply with the new or revised accounting
standards as of public company effective dates.

In addition, we intend to rely on the other exemptions and reduced reporting requirements provided by the JOBS Act. Subject to certain
conditions set forth in the JOBS Act, if, as an EGC, we intend to rely on such exemptions, we are not required to, among other things:
(i) provide an auditor’s attestation report on our system of internal controls over financial reporting pursuant to Section 404(b) of the
Sarbanes-Oxley Act; (ii) provide all of the compensation disclosure that may be required of non-emerging growth public companies under
the Dodd-Frank Wall Street Reform and Consumer Protection Act; (iii) comply with any requirement that may be adopted by the Public
Company Accounting Oversight Board regarding mandatory audit firm rotation or a supplement to the auditor’s report providing additional
information about the audit and the financial statements (auditor discussion and analysis); and (iv) disclose certain executive compensation-
related items such as the correlation between executive compensation and performance and comparisons of the Chief Executive Officer’s
compensation to median employee compensation.

We will remain an EGC under the JOBS Act until the earliest of (i) December 31, 2025, which is the last day of our first fiscal year
following the fifth anniversary of our initial public offering, (ii) the last date of our fiscal year in which we have total annual gross revenue
of at least $1.07 billion, (iii) the date on which we are deemed to be a “large accelerated filer” under the rules of the SEC with at least
$700.0 million of our common equity held by non-affiliates, or (iv) the date on which we have issued more than $1.0 billion in non-
convertible debt securities during the previous three-year period.

Item 3. Quantitative and Qualitative Disclosures About Market and Risks

We are exposed to a variety of market and other risks, including the effects of changes in interest rates, inflation, and foreign currency
exchange rates.
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Interest Rate Risk

The market risk inherent in our financial instruments and our financial position represents the potential loss arising from adverse changes in
interest rates. As of September 30, 2021, we had cash and cash equivalents of $187.2 million, consisting of operating and interest-bearing
money market accounts, for which the fair market value would be affected by changes in the general level of U.S. interest rates. However,
due to the short-term maturities and the low-risk profile of our investments, an immediate 10% change in interest rates would not have a
material effect on the fair market value of our cash and cash equivalents.

Commodity Price Risk

We are a purchaser of certain commodities, including steel, aluminum, and composites. In addition, we are a purchaser of components and
parts containing various commodities, including steel, aluminum, rubber and others which are integrated into our end products. We
generally buy these commodities and components based upon market prices that are established with the vendor as part of the purchase
process. We do not use commodity financial instruments to hedge commodity prices.

We generally attempt to obtain firm pricing from most of our suppliers, consistent with backlog requirements and/or forecasted annual
sales. To the extent that commodity prices increase and we do not have firm pricing from our suppliers, or our suppliers are not able to
honor such prices, then we may experience margin declines to the extent we are not able to increase selling prices of our products.

Foreign Currency Risk

We do not believe that foreign currency risk and inflation risk currently pose a material threat to our business.

Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures
 
Based on our management’s evaluations with participation from our Chief Executive Officer (our Principal Executive Officer) and Chief
Financial Officer (our Principal Financial Officer) of the effectiveness of our disclosure controls and procedures as defined in Rules 13a-
15(e) and 15d-15(e) under the Securities Exchange Act of 1934 (the “Exchange Act”), our Principal Executive Officer and Principal
Financial Officer have concluded that, as of September 30, 2021, in light of the material weaknesses described below, certain of our
disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act) were not effective to ensure that
the information required to be disclosed in the reports that we file or submit under the Exchange Act is recorded, processed, summarized
and reported within the time periods specified in the SEC’s rules and forms, and that such information is accumulated and communicated to
management as appropriate to allow timely decisions regarding required disclosure as of September 30, 2021.

Material Weaknesses in Internal Control over Financial Reporting

A material weakness is a deficiency, or combination of deficiencies, in internal control over financial reporting, such that there is a
reasonable possibility that a material misstatement of our annual or interim financial statements will not be prevented or detected on a
timely basis.

In connection with the audit of our financial statements for the year ended December 31, 2020, we and our independent registered public
accounting firm identified material weaknesses in our internal control over financial reporting. Specifically, we found that we did not have
in place an effective control environment with formal policies and procedures to allow for a detailed review of accounting transactions that
would identify errors in a timely manner. In addition, due to our small size, we did not have proper segregation of duties in certain areas of
the financial reporting process, including but not limited to cash receipts and disbursements, journal entry processing and IT general
controls, and did not maintain sufficient personnel with an appropriate level of technical accounting knowledge, experience, and
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training in the application of GAAP commensurate with our complexity and financial accounting and reporting requirements.

As of September 30, 2021, we have remediated the following material weakness:

● Technical Accounting Resources: In addition to contracting with outside accounting firms for technical accounting support, we hired 
a Vice President of Accounting and Controller, a Director of SEC Reporting and an Assistant Controller, each with significant 
public company accounting experience and knowledge. These technical resources enhance the review of complex accounting 
transactions and the control environment over financial statement preparation. In addition, these technical resources are currently 
implementing the policies and procedures necessary to address the two remaining material weaknesses discussed below.   

We are continuing to implement measures designed to improve our internal control over financial reporting to remediate the remaining
material weaknesses, including retaining an outside accounting firm who helped design a formal remediation plan to address the two
remaining material weaknesses as follows:

● Policies and Procedures: We have identified significant policies and procedures to be developed, documented and implemented
throughout the remainder of the year. This included the identification of associated controls related to such policies and procedures.

● Segregation of Duties: We have executed an assessment which included: segregation of duties modeling, segregation of duties
technical mapping and analysis/remediation assistance of the significant risks identified in the assessment. In addition, we have
hired additional employees in our accounting department to help mitigate this risk.

If we are unable to successfully remediate our existing or any future material weaknesses in our internal control over financial reporting, or
if we identify any additional material weaknesses, the accuracy and timing of our financial reporting may be adversely affected, we may be
unable to maintain compliance with securities law requirements regarding timely filing of periodic reports in addition to applicable NYSE
listing requirements, investors may lose confidence in our financial reporting, and our stock price may decline as a result. We also could
become subject to investigation by the NYSE, the SEC or other regulatory authorities.
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PART II — OTHER INFORMATION

Item 1. Legal Proceedings

On August 4, 2021, a purported stockholder of the Company filed a putative class action complaint in the Delaware Chancery Court,
captioned Delman v. GigCapitalAcquisitions3, LLC, et al. (Case No. 2021-0679) on behalf of a purported class of stockholders. The
lawsuit names GigCapitalAcquisitions3, LLC and the Company’s former directors Dr. Katz, Dr. Dinu, and Messrs. Betti-Berutto, Mikulsky,
Miotto and Wang, as defendants. The lawsuit alleges that the defendants breached their fiduciary duty stemming from Gig’s merger with
Lightning and unjust enrichment of certain of the defendants. The lawsuit seeks, among other relief, unspecified damages, redemption
rights, and attorneys’ fees. Neither the Company nor any of our current officers or directors are parties to the lawsuit. The Company’s
former directors are subject to certain indemnification obligations of the Company.

On October 15, 2021, the Company and certain of its officers were named as defendants in a putative securities class action. The action is
pending in the U.S. District Court for the District of Colorado, and is captioned Shafer v. Lightning eMotors, Inc., et al., Case No. 1:21-cv-
02774. The lawsuit alleges violations of Sections 10(b) and 20(a) of the Securities Exchange Act of 1934 and Rule 10b-5 promulgated
thereunder for purported false statements regarding the Company’s business operations and financial condition. The lawsuit seeks damages
in an unspecified amount, attorneys’ fees, and other remedies. The Company intends to defend vigorously against such allegations.

Item 1A. Risk Factors

Our business involves significant risks, some of which are described below. You should carefully consider the risks and uncertainties
described below, together with all of the other information contained in this Quarterly Report on Form 10-Q, including "Management's
Discussion and Analysis of Financial Condition and Results of Operations" and the financial statements and the related notes. If any of the
following risks actually occur, it could harm our business, prospects, operating results and financial condition and future prospects. In such
event, the market price of our common stock could decline and you could lose all or part of your investment. Additional risks and
uncertainties not presently known to us or that we currently deem immaterial may also impair our business operations. This Quarterly
Report on Form 10-Q also contains forward-looking statements that involve risks and uncertainties. Our actual results could differ
materially from those anticipated in the forward-looking statements as a result of factors that are described below and elsewhere in this
Quarterly Report.

Risk Factor Summary

This summary should be read in conjunction with the risk factors contained herein and should not be relied upon as an exhaustive summary
of the material risks we face.

Risks Related to Our Business and Industry

● We are an early-stage company with a limited operating history and a history of losses, and expect to incur significant expenses and
continuing losses for the foreseeable future.

● Our financial results may vary significantly from period to period due to fluctuations in our operating costs and other factors.

● We may fail to meet our publicly announced guidance or other expectations about our business and future operating results, which
would cause our stock price to decline.

● We may be unable to adequately control the costs associated with our operations.

● We have been, and may in the future be, adversely affected by the global COVID-19 pandemic, the duration and economic,
governmental and social impact of which is difficult to predict, which may significantly harm our business, prospects, financial
condition and operating results.
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● Our business model has yet to be tested and any failure to commercialize our strategic plans would have a material adverse effect
on our operating results and business, harm our reputation and could result in substantial liabilities that exceed our resources.

● Our business plans require a significant amount of capital. We expect to need to raise additional funds and these funds may not be
available to us when we need them. If we cannot raise additional funds when we need them, our operations and prospects could be
negatively affected.

● We may not be able to obtain or agree on acceptable terms and conditions for all or a significant portion of the government grants,
loans and other incentives for which we may apply, and our customers could fail to effectively execute on governmental funding
programs, including HVIP, which potentially represents a large portion of our revenues.

● Amounts included in order backlog may not result in actual revenue and are an uncertain indicator of our future revenue.

Risks Related to Manufacturing and Supply Chain

● We have experienced and may in the future experience significant delays in the design, manufacture, launch and financing of our
ZEVs and electric powertrains, which could harm our business and prospects.

● We are dependent on our suppliers, some of which are single or limited source suppliers, and the inability of these suppliers to
deliver the necessary components of our vehicles at prices and volumes, and specifications acceptable to us could have a material
adverse effect on our business, prospects, financial condition and operating results.

● We face risks associated with a high concentration of suppliers.

● Increases in costs, disruption of supply or shortage of raw materials could harm our business.

Risks Related to Intellectual Property, Cybersecurity and Data Privacy

● We may need to defend ourselves against patent or trademark infringement claims, which may be time-consuming and cause us to
incur substantial costs.

● Our business may be adversely affected if we are unable to protect our intellectual property rights from unauthorized use by third
parties.

● Breaches in data security, failure of information security systems and privacy concerns could adversely impact our financial
condition, subject us to penalties, damage our reputation and brand, and harm our business, prospects, financial condition, results of
operations, and cash flows.

Risks Related to Litigation and Regulation

● We, our outsourcing partners and our suppliers are or may be subject to substantial regulation and unfavorable changes to, or failure
by us, our outsourcing partners or our suppliers to comply with, these regulations could substantially harm our business and
operating results.

● We may not have adequate insurance coverage for possible claims, lawsuits, product recalls or other damages claims made against
us.
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Risks Related to Our Employees and Human Resources

● If we are unable to attract and retain key employees and hire qualified management, technical and engineering personnel, our ability
to compete could be harmed.

● Our employees and independent contractors may engage in misconduct or other improper activities, which could have an adverse
effect on our business, prospects, financial condition and operating results.

Risks Related to Ownership of Our Common Stock

● The market price of our securities may fluctuate and may decline.

● Sales of substantial amounts of our Common Stock in the public markets by our existing stockholders, or the perception that such
sales might occur, could cause the market price of our Common Stock to decline significantly, even if our business is doing well.

● The issuance of additional shares of our Common Stock in connection with financings, acquisitions, investments, our share
incentive plans or otherwise will dilute all other stockholders.

● Concentration of ownership among our existing executive officers, directors and their affiliates may prevent new investors from
influencing significant corporate decisions.

Risks Related to Our Business and Industry

We are an early-stage company with a limited operating history and a history of losses, and expect to incur significant expenses and
continuing losses for the foreseeable future.

We are an early-stage company with a limited operating history and a history of losses. We incurred a net loss of $49.5 million and $123.0
million for the three and nine months ended September 30, 2021, respectively, and have incurred net losses of approximately $203.8
million since our inception through September 30, 2021. We believe that we will continue to incur operating and net losses each quarter
until at least the time we begin significant deliveries of our ZEVs and electric powertrains, which will help us reduce our costs of
manufacturing. There are no assurances that we will be able to secure future business with the major trucking companies or bus companies,
including city transit companies. Even if we are able to successfully develop and sell our ZEVs and electric powertrains, there can be no
assurance that they will be commercially successful. Our potential profitability is dependent upon the successful development and
successful commercial introduction and acceptance of fleets of electric medium-duty vehicles, which may not occur. We cannot guarantee
we will become profitable or achieve the levels of profit anticipated. Even if we do achieve profitability, we may not be able to sustain or
increase profitability on a quarterly or annual basis.

We expect the rate at which we will incur losses to be significantly high in future periods as we:

● design, develop and manufacture our ZEVs and electric powertrains;
● build up inventories of parts and components for our ZEVs and electric powertrains;
● manufacture an available inventory of our ZEVs and electric powertrains;
● expand our design, development, maintenance and repair capabilities;
● increase our sales and marketing activities and develop our distribution infrastructure; and
● increase our general and administrative functions to support our growing operations.

Because we will incur the costs and expenses from these efforts before we receive any incremental revenues with respect thereto, our losses
in future periods will be significant and may continue to grow until we become profitable. In addition, we may find that these efforts are
more expensive than we currently anticipate or that these efforts may not result in revenues, which would further increase our losses. Our
limited operating history makes evaluating our business and future prospects difficult. It is difficult to predict our future revenues and
appropriately budget for our expenses, and we
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have limited insight into trends that may emerge and affect our business. In the event that actual results differ from our expectations, our
operating results and financial position could be materially affected.

Our financial results may vary significantly from period to period due to fluctuations in our operating costs and other factors.

Our quarterly and annual operating results may fluctuate significantly, which makes it difficult for us to predict our future operating results.
These fluctuations may occur due to a variety of factors, many of which are outside of our control, including:

● the pace at which we continue to design, develop and produce new products and increase production capacity;
● the number of customer orders in a given period;
● changes in manufacturing costs;
● the availability of critical components for the manufacture of our vehicles;
● the timing and cost of, and level of investment in, research and development relating to our technologies and our current or future

facilities;
● developments involving our competitors;
● changes in governmental regulations or applicable law;
● future accounting pronouncements or changes in our accounting policies; and
● general market conditions and other factors, including factors unrelated to our operating performance or the operating performance

of our competitors.

As a result of these factors, we believe that quarter-to-quarter comparisons of our financial results, especially in the short term, are not
necessarily meaningful and that these comparisons cannot be relied upon as indicators of future performance. Moreover, our financial
results may not meet expectations of equity research analysts, ratings agencies or investors, who may be focused only on quarterly financial
results. If any of this occurs, the trading price of our Common Stock could fall substantially, either suddenly or over time.

We may fail to meet our publicly announced guidance or other expectations about our business and future operating results, which
would cause our stock price to decline.

From time to time, we release earnings guidance in our quarterly earnings conference calls, quarterly earnings releases, or otherwise,
regarding our future performance that represents our management’s estimates as of the date of release. Guidance is necessarily speculative
in nature, and it can be expected that some or all of the assumptions underlying the guidance furnished by us will not materialize or will
vary significantly from actual results. Accordingly, our guidance is only an estimate of what management believes is realizable as of the
date of release. Actual results may vary from our guidance and the variations may be material. For example, on August 16, 2021, as a result
of certain recent events which temporarily limited our ability to accurately forecast precise dates for completed vehicles and powertrain
systems, we withdrew our prior guidance. These events included, without limitation:

● the unexpected temporary shutdown of a supplier plant in July 2021, limiting our supply of certain chassis with no commitment on
future production quantities or deliveries;

● the Delta variant of Covid-19 has resulted in return to office delays for numerous customers from the fall of 2021 into 2022, which
caused a delay of some of our orders for campus coach and shuttle buses from 2021 to 2022;

● the introduction of a new product configuration at a battery supplier in June 2021 and July 2021 has resulted in production delays
and delivery of parts;

● in June 2021, a drivetrain supplier shifted production to a new international factory which has resulted in production startup issues
and delays on delivery of parts; and

● dislocations under the Hybrid and Zero Emission Truck and Bus Voucher Incentive Project (“HVIP”) in June 2021 and August
2021 whereby the demand exceeded the availability of funds, causing delays in our customer’s ability to receive sufficient funding
under the HVIP for their orders.
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We plan to provide guidance for the fourth quarter of 2021. This guidance includes forward-looking statements based on projections
prepared by our management. Projections are based upon a number of assumptions and estimates that, while presented with numerical
specificity, are inherently subject to significant business, economic, and competitive uncertainties and contingencies relating to our
business, many of which are beyond our control and are based upon specific assumptions with respect to future business decisions, some of
which will change. These assumptions are inherently difficult to predict, particularly in the long term. For example, during our quarter
ending on September 30, 2021, we continued to see constraints with chassis, battery and accessory components which have delayed our
ability to fulfill orders. Our ability to meet our guidance, in part, is dependent on our receipt of a sufficient supply of critical components for
the manufacture of our vehicles.

Furthermore, analysts and investors may develop and publish their own projections of our business, which may form a consensus about our
future performance. Our actual business results may vary significantly from such guidance or that consensus due to a number of factors,
many of which are outside of our control, including due to the global economic uncertainty and financial market conditions caused by the
ongoing COVID-19 pandemic, the impact of the COVID-19 pandemic on our counterparties which could impact, among other things, our
ability to receive a sufficient supply of critical components for the manufacture of our vehicles, and the impacts of reduced movement
(including from extended work-from-home policies) or the removal of restrictions on movement, which could adversely affect our business,
our customers and future operating results. We are relying on the reports and models of economic and medical experts in making
assumptions relating to the duration of this crisis, resumption of freedom of movement in various regions and predictions as to timing and
pace of any future economic recovery. If these models are incorrect or incomplete, or if we fail to accurately predict the full impact that the
COVID-19 pandemic or its abatement will have on all aspects of our business, our counterparties and our customers or the duration of
those impacts, the guidance and other forward-looking statements we provide may also be incorrect or incomplete. Furthermore, if we make
downward revisions of our previously announced guidance, or if our publicly announced guidance of future operating results fails to meet
expectations of securities analysts, investors, or other interested parties, the price of our common stock could decline.

In light of the foregoing, investors are urged not to unduly rely upon our guidance in making an investment decision regarding our common
stock. Any failure to successfully implement our operating strategy or the occurrence of any of the events or circumstances set forth in this
Risk Factors section in this report could result in the actual operating results being different from our guidance, and the differences may be
adverse and material.

We may be unable to adequately control the costs associated with our operations.

We will require significant capital to develop and grow our business, including developing and manufacturing our ZEVs and electric
powertrains and building our brands. We expect to incur significant expenses which will impact our profitability, including research and
development expenses, raw material procurement costs, lease costs, sales and distribution expenses as we build our brand and market our
ZEVs and electric powertrains, and general and administrative expenses as we scale our operations. In addition, we may incur significant
costs in connection with our services. Our ability to become profitable in the future will not only depend on our ability to successfully
market our ZEVs and electric powertrains and other products and services, but also to control our costs. If we are unable to cost efficiently
design, manufacture, market, sell, distribute and service our electric powertrains and services, our margins, potential profitability and
prospects would be materially and adversely affected.

We have been, and may in the future be, adversely affected by the global COVID-19 pandemic, the duration and economic,
governmental and social impact of which is difficult to predict, which may significantly harm our business, prospects, financial
condition and operating results.

The World Health Organization has declared the COVID-19 outbreak a pandemic, and the virus continues to spread in areas where we
operate and sell our products and services. The COVID-19 pandemic and similar issues in the future could have a material adverse effect on
our ability to operate, results of operations, financial condition, liquidity, and capital investments. The first Delta variant case was identified
in December 2020, and the variant soon became the predominant strain of the virus and by the end of September 2021, the Delta variant was
the cause of more than 99% of new U.S. COVID-19 cases. Numerous government regulations and public advisories, as well as shifting
social behavior, have temporarily limited or closed non-essential transportation, government functions, business activities and person-to-
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person interactions, and the duration of such trends is difficult to predict. Reduced operations and production line shutdowns at commercial
vehicle OEMs due to the COVID-19 pandemic, limitations on travel by our personnel and personnel of our customers and increased
demand for medium-duty commercial trucks within our customers’ fleets caused some customers to delay the planned installation of our
powertrain system on their trucks, and future delays or shutdowns of medium-duty commercial vehicle OEMs or our suppliers could impact
our ability to meet customer orders. The Delta variant emergence in the United States has resulted in a delay in return to work by major
companies which has resulted in a push out of expected orders for the fourth quarter and beyond. In addition, the COVID-19 pandemic has
resulted in extreme volatility in the global financial markets, which could increase our cost of capital or limit our ability to access financing.

Specifically, difficult macroeconomic conditions, such as decreases in per capita income and level of disposable income, increased and
prolonged unemployment or a decline in consumer confidence as a result of the COVID-19 pandemic, as well as reduced spending by
businesses, could have a material adverse effect on the demand for ZEVs. Under difficult economic conditions, potential customers may
seek to reduce spending by foregoing ZEVs for other traditional options. Decreased demand for ZEVs, particularly in the United States,
could negatively affect our business.

The specific timing and pace of our resumption of normal operations will depend on the status of various government regulations and the
readiness of our suppliers, vendors and workforce. Although we are working to resume meetings with potential customers, it ultimately
remains uncertain how we may be impacted should the COVID-19 pandemic concerns increase in the future. For example, the Delta variant
of COVID-19 has resulted in return to office delays for numerous customers from the fall of 2021 into 2022. This has caused a delay of
some of our orders for campus coach and shuttle buses from 2021 to 2022.

Our operations and timelines may also be affected by global economic markets and levels of consumer comfort and spending, which could
impact demand in the worldwide transportation industries. Because the impact of current conditions on an ongoing basis is still largely
unknown, is rapidly evolving and has been varied across geographic regions, this ongoing assessment will be particularly critical to allow
us to accurately project demand and infrastructure requirements globally and deploy our workforce and other resources accordingly. If
current global market conditions continue or worsen, or if we cannot or do not resume reduced operations at a rate commensurate with such
conditions or resume full operational capacity and we are later required to or choose to reduce such operations again, our business,
prospects, financial condition and operating results could be materially harmed.

Additionally, there are no comparable recent events which may provide guidance as to the effect of the spread of the COVID-19 pandemic,
and, as a result, the ultimate impact of the COVID-19 pandemic or a similar health epidemic is highly uncertain and subject to change. We
do not yet know the full extent of COVID-19’s impact on our business, operations, or the global economy as a whole. However, the effects
could have a material impact on our results of operations, and we will continue to monitor the situation closely.

Our business model has yet to be tested and any failure to commercialize our strategic plans would have a material adverse effect on
our operating results and business, harm our reputation and could result in substantial liabilities that exceed our resources.

Investors should be aware of the difficulties normally encountered by a new enterprise, many of which are beyond our control, including
substantial risks and expenses in the course of establishing or entering new markets, organizing operations and undertaking marketing
activities. The likelihood of our success must be considered in light of these risks, expenses, complications, delays and the competitive
environment in which we operate. Therefore, there is nothing at this time upon which to base an assumption that our business plan will
prove successful, and we may not be able to generate significant revenue, raise additional capital or operate profitably. We will continue to
encounter risks and difficulties frequently experienced by early commercial stage companies, including scaling up our infrastructure and
headcount, and may encounter unforeseen expenses, difficulties or delays in connection with our growth. To the extent that we do not
effectively scale our operations to meet the needs of our customer base and maintain performance as our customers expand the use of our
vehicles, we may not be able to grow as quickly as we anticipate or compete as effectively. In addition, as a result of the capital-intensive
nature of our business, we can be expected to continue to sustain substantial operating expenses without generating sufficient revenues to
cover expenditures. Any failure to commercialize our
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strategic plans would have a material adverse effect on our operating results and business, harm our reputation and could result in
substantial liabilities that exceed our resources.

Our business plans require a significant amount of capital. We expect to need to raise additional funds and these funds may not be
available to us when we need them. If we cannot raise additional funds when we need them, our operations and prospects could be
negatively affected.

The design, manufacture, sale and servicing of our ZEVs and electric powertrains is capital-intensive. In the near term our capital will be
deployed for the projected operating expenses to execute on our business plan, to provide necessary working capital for accounts receivable
and inventory and to finance our anticipated capital expenditures to expand the manufacturing capacity to meet revenue forecasts. In the
future, we may need to raise additional capital to scale our manufacturing and grow our business. In addition, we may raise capital earlier
on an opportunistic basis. These additional funds may be raised through the issuance of equity, equity related or debt securities, or through
obtaining credit from government or financial institutions or through collaborations or licensing arrangements. Additional capital will be
necessary in the future to fund ongoing operations, continue research, development and design efforts and improve infrastructure. We
cannot be certain that additional funds will be available to us on favorable terms when required, or at all. If we cannot raise additional funds
when we need them, our financial condition, results of operations, business and prospects could be materially adversely affected.

Our ability to obtain the necessary financing to carry out our business plan is subject to a number of factors, including general market
conditions and investor acceptance of our business model. These factors may make the timing, amount, terms and conditions of such
financing unattractive or unavailable to us. If we are unable to raise sufficient funds, we will have to significantly reduce our spending,
delay or cancel our planned activities or substantially change our corporate structure. We might not be able to obtain any funding, and we
might not have sufficient resources to conduct our business as projected, both of which could mean that we would be forced to curtail or
discontinue our operations.

In addition, our future capital needs and other business reasons could require us to sell additional equity or debt securities or obtain a credit
facility. The sale of additional equity or equity-linked securities could dilute our stockholders, and any new equity securities we issue could
have rights, preferences and privileges superior to those of holders of our Common Stock. The incurrence of indebtedness would result in
increased debt service obligations and could result in operating and financing covenants that would restrict our operations and may make it
more difficult for us to obtain additional capital, pay dividends to our stockholders or pursue business opportunities, including potential
acquisitions.

If we cannot raise additional funds when we need or want them, our operations and prospects could be negatively affected.

We may not be able to obtain or agree on acceptable terms and conditions for all or a significant portion of the government grants,
loans and other incentives for which we may apply, and our customers could fail to effectively execute on governmental funding
programs, including HVIP, which potentially represents a large portion of our revenues.

We anticipate applying for federal and state grants, loans and tax incentives under government programs designed to stimulate the economy
and support the production of electric vehicles and related technologies. We anticipate that in the future there will be new opportunities for
us to apply for grants, loans and other incentives from the federal, state and foreign governments. Our ability to obtain funds or incentives
from government sources is subject to the availability of funds under applicable government programs and approval of our applications to
participate in such programs. The application process for these funds and other incentives will likely be highly competitive. We cannot
assure you that we will be successful in obtaining any of these additional grants, loans and other incentives. If we are not successful in
obtaining any of these additional incentives and we are unable to find alternative sources of funding to meet our planned capital needs, our
business and prospects could be materially adversely affected.

For example, many of our customers have historically leveraged the California HVIP as well as Volkswagen Emissions Mitigation Trust
Fund (“VW EMTF”) funding that is allocated to each state to purchase our vehicles and charging
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systems. The HVIP program, to which California allocated approximately $235 million in 2021, represents the most utilized of the subsidy
programs to our customers due to its ease of access and amount of funding per vehicle (approximately 30% of the cost of one of our electric
vehicles). As of September 30, 2021, there were thirty other active companies that, like us, have certified vehicles (Class 3-7) that can be
funded under the HVIP program. For the nine months ended September 30, 2021, we derived approximately 12% of our revenue from
HVIP funding. Of the order backlog, which is comprised of non-binding agreements and purchase orders as of September 30, 2021,
approximately 53% of the orders, and approximately 69% of the orders by value, have contingencies for 2021 HVIP funding that have not
yet been secured. Although we have successfully participated in the program for the last five years, and have applied for HVIP funding on
behalf of our customers during the remainder of 2021, any material problem with the HVIP program for 2021 or 2022 could have a material
adverse impact on our business, financial condition and results of operations. Moreover, if the demand exceeds the availability of funds,
then our customers may elect to cancel orders. For example, dislocations under the HVIP in June 2021 and August 2021 whereby the
demand exceeded the availability of funds, are causing delays in our customer’s ability to receive sufficient funding under the HVIP.

Amounts included in order backlog may not result in actual revenue and are an uncertain indicator of our future revenue.

Backlog is comprised of non-binding agreements and purchase orders from customers. Although the order backlog does not constitute a
legal obligation, we believe the amounts included in our order backlog are firm, even though these non-binding orders may be cancelled or
delayed by customers without penalty. Some of our order backlog have contingencies including on obtaining third party financing or
government grants such as HVIP. For more information, see the risk factor titled “We may not be able to obtain or agree on acceptable
terms and conditions for all or a significant portion of the government grants, loans and other incentives for which we may apply, and our
customers could fail to effectively execute on governmental funding programs, including HVIP, which potentially represents a large
portion of our revenues." The determination of our order backlog includes, among other factors, our subjective judgment about the
likelihood of an order becoming revenue. Our judgments in this area have been, and in the future, may be, incorrect and we cannot assure
you that we will recognize revenue with respect to each order included in order backlog. In addition, orders can be delayed for a number of
reasons, many of which are beyond our control, including supplier delays, which may cause delays in our manufacturing process, and
delays associated with the ongoing coronavirus pandemic. We may not be aware of these delays affecting our suppliers and as a result may
not consider them when evaluating the contemporaneous effect on order backlog. Further, our order backlog could be reduced due to
cancellation of orders by customers without penalty or we also may elect to permit cancellation of orders without penalty where
management believes it is in our best interest to do so. On a case-by-case basis and at our sole discretion, we have held partial deposits for
purchase orders from customers. Should a cancellation occur, our order backlog and anticipated revenue would be reduced unless we are
able to replace the cancelled order. As a result, the order backlog may not be indicative of future sales and can vary significantly from
period to period. Reductions in our order backlog could negatively impact our future results of operations.

We evaluate our order backlog at least quarterly to determine if the orders continue to meet our criteria for inclusion in order backlog. We
may adjust our reported order backlog to account for any changes in: customer or distributor plans or financial conditions; the customer’s or
distributor’s continued intent and ability to fulfill the order contract; regulatory requirements; or due to changes in our ability, or the
methodology used, to determine whether an order contract is likely to be completed; and whether there are contingencies for HVIP or other
government incentives. Because revenue will not be recognized until commission of vehicles, there may be a significant amount of time
from signing a contract with a customer or shipping a system and revenue recognition. We cannot assure you that our order backlog will
result in revenue on a timely basis or at all, or that any cancelled contracts will be replaced.

The realization and timing of the recognition of our order backlog is dependent, among other things, on our ability to obtain and secure a
steady supply of components used in our manufacturing process. Accordingly, revenue estimates and the amount and timing of work we
expected to be performed at the time the estimate of order backlog is developed is subject to change. As a result, the order backlog may not
be indicative of future sales and can vary significantly from period to period. In addition, it is possible that the methodology for determining
the order backlog may not be comparable to methods used by other companies.
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The automotive market is highly competitive, and we may not be successful in competing in this industry.

We currently face intense competition in bringing our ZEVs to market. Both the automobile industry generally, and the ZEV segment in
particular, are highly competitive, and we will be competing for sales with both ZEV manufacturers and traditional automotive companies.
Many of our current and potential competitors have significantly greater financial, technical, manufacturing, marketing and other resources
than we do and may be able to devote greater resources to the design, development, manufacturing, distribution, promotion, sale and support
of their products, including their ZEVs.

We believe the primary competitive factors in our markets are talent and culture, technological innovation, product performance and
quality, product availability, customization options, service options, customer experience, brand differentiation, product design and style,
pricing and total cost of ownership, and manufacturing scale and efficiency. We believe that we have a head start and compete efficiently
with our competitors (including the large OEM’s) on the basis of these factors; however, our current and potential competitors may have
greater financial, technical, manufacturing, marketing and other resources than we do. Our competitors may be able to deploy greater
resources to the design, development, manufacturing, distribution, promotion, sales, marketing and support of their electric commercial fleet
programs. Additionally, our competitors may also have greater name recognition, longer operating histories, larger sales forces, more
traditional sales and distribution strategies, broader customer and industry relationships and other tangible and intangible resources than we
do. These competitors also compete with us in recruiting and retaining qualified research and development, sales, marketing and
management personnel, as well as in acquiring technologies complementary to, or necessary for, our products. Additional mergers and
acquisitions in the EV market may result in even more resources being concentrated in our competitors.

Some of our competitors have greater name recognition, longer operating histories, larger sales forces, broader customer and industry
relationships and other resources than we do. They also compete with us in recruiting and retaining qualified research and development,
sales, marketing and management personnel, as well as in acquiring technologies complementary to, or necessary for, our products.
Additional mergers and acquisitions may result in even more resources being concentrated in our competitors. There are no assurances that
customers will choose our ZEVs over those of our competitors, or over internal combustion engines vehicles.

Additional competitors may enter the industry as well. Historically, large legacy OEMs have not been attracted to our market because it is
comprised of multiple, specialized sub-markets, each of which does not have sufficient volume to support their high-capital manufacturing
models. We believe the return on investment in the medium-duty EV markets has not been sufficient for large legacy OEMs to justify the
research and development and capital expenditures necessary to innovate and compete in our market. Additionally, traditional vocational
OEMs have not entered the powertrain market for medium-duty trucks. However, given the anticipated increase in market demand for clean
energy solutions and general decrease in the cost of manufacturing such solutions over time, both large legacy OEMs and traditional
vocational OEMs may transition into our market and become our direct competitors. We expect competition in our industry to intensify in
the future in light of increased demand and regulatory push for alternative fuel and electric vehicles. If and when this occurs, the resulting
increase in competition is likely to reduce our market share and could negatively impact our business and prospects.

We may fail to qualify or continue to qualify to sell our vehicles in one or more states or foreign jurisdictions.

The California Air Resources Board (“CARB”) oversees ZEV use in the state through the use of certificates qualifying vehicles to be sold
within the state based on compliance with certain emission and other standards. There are currently fourteen additional states (in addition to
the District of Columbia) that have adopted the California emissions standard for light, medium and heavy-duty vehicles. In these states, an
EPA Certificate of Conformity and CARB Executive Order must be obtained for each model year for each class of vehicle. Failure to
obtain or comply with the terms of a Certificate of Conformity or Executive Order is subject to civil penalty and administrative or judicial
enforcement. We currently utilize EPA-certified chassis from major OEM’s (meaning that we do not require an alternative fuel vehicle
certification from EPA for our ZEV’s), and maintain six active CARB Executive Orders for model year 2021. Although the certification
process is well known to us and has been successfully exercised across the product line for both new and repowered vehicles, there can be
no assurance that we will continue to qualify for CARB Executive Orders or that we
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will be qualified to sell our vehicles under other regulatory schemes in other jurisdictions. If we fail to qualify to sell our ZEVs in any state,
our business, prospects, financial condition and operating results could be harmed.

Our future growth and success is dependent upon commercial fleets’ willingness to adopt electric and ZEV and specifically our vehicles.
We operate in the automotive industry, which is generally susceptible to cyclicality and volatility.

Our growth is highly dependent upon the worldwide adoption by consumers of alternative fuel vehicles in general and our ZEVs and
electric vehicles in particular. The market for alternative fuels, hybrid and ZEVs is new and untested and is characterized by rapidly
changing technologies, price competition, numerous competitors, evolving government regulation and incentives, industry standards and
uncertain customer demands and behavior.

Moreover, the target demographics for our vehicles, in particular the mass market demographic for medium-duty trucks, are highly
competitive. Some potential customers may already use products similar to what we currently offer and similar to what we may offer in the
future and may be reluctant to replace those products with what we currently offer or which we may offer in the future. Our success will
depend on our ability to develop and market products that are recognized and accepted as reliable, enabling and cost-effective and our
ability to convince potential customers that our products and technology are an attractive alternative to existing products and technology.
Prior to adopting our products and technology, some potential customers may need to devote time and effort to testing and validating our
systems. Any failure of our systems to meet these customer benchmarks could result in potential customers choosing to retain their existing
systems or to purchase systems other than ours. Although we have successfully grown demand for our vehicles thus far, there is no
guarantee of such future demand, or that our vehicles will not compete with one another in the market.

If the market for electric vehicles in general and our ZEVs in particular, does not develop as we expect, develops more slowly than we
expect, or if demand for our vehicles decreases in our markets, our business, prospects, financial condition and operating results could be
harmed.

We are still at an early stage and have limited resources relative to our competitors. Moreover, the market for alternative fuel vehicles is
rapidly evolving. As a result, the market for our vehicles could be affected by numerous factors, such as:

● perceptions about alternative fuel, hybrid and electric vehicle quality, safety, design, performance, reliability and cost, especially if
adverse events or accidents occur that are linked to the quality or safety of alternative fuel, hybrid or electric vehicles;

● perceptions about vehicle safety in general, including the use of advanced technology, such as vehicle electronics, alternative fuel
and regenerative braking systems;

● the decline of vehicle efficiency resulting from deterioration over time in the ability of the battery to hold a charge;
● changes or improvements in the fuel economy of internal combustion engines, the vehicle and the vehicle controls or competitors’

electrified systems;
● the availability of service and associated costs for alternative fuel, hybrid or electric vehicles;
● perceptions about the limited range over which ZEV and electric vehicles may be driven on a single battery charge;
● competition, including from other types of alternative fuel vehicles, plug-in ZEV and electric vehicles and high fuel-economy

internal combustion engine vehicles;
● the timing of adoption and implementation of fully autonomous vehicles;
● volatility in the cost of energy, oil, gasoline, natural gas, hydrogen and renewable fuels could affect buying decisions, which could

affect the carbon profile of our solutions;
● the availability of refueling stations;
● availability of charging infrastructure to recharge batteries and maintain battery life for electric vehicles;
● the capacity and reliability of the electric grid;
● availability of lease and financing options for electric trucks which enable their adoption;
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● government regulations and economic incentives promoting fuel efficiency and alternate forms of energy or mandating reductions in
tailpipe emissions, including new regulations mandating zero tailpipe emissions compared to overall carbon reduction;

● the availability of tax and other governmental incentives to purchase and operate alternative fuel, hybrid and electric vehicles or
future regulation requiring increased use of nonpolluting trucks;

● the availability of rebates provided by natural gas fueling stations and natural gas providers to offset the costs of natural gas and
natural gas vehicles;

● our ability and the ability of fleets, utilities and others to purchase and take credit for renewable fuel and energy, such as fast electric
charging infrastructure, through low carbon fuel standards (“LCFS”), programs or similar programs that establish carbon intensity
benchmarks for transportation fuels in approved states;

● the availability of tax and other governmental incentives to sell natural gas or deploy electric vehicle charging infrastructure;
● perceptions about and the actual cost of alternative fuel itself, as well as hybrid and electric vehicles;
● macroeconomic factors; and
● concerns about our future viability.

For example, travel restrictions and social distancing efforts in response to the COVID-19 pandemic may negatively impact the
commercial trucking industry, such as reduced consumer demand for products carried by the commercial trucking industry, for an
unknown, but potentially lengthy, period of time. Additionally, we may become subject to regulations that may require us to alter the
design of our electrified powertrain solutions, which could negatively impact customer interest in our products.

In addition, sales of vehicles in the commercial automotive industry tend to be cyclical in many markets, which may expose us to
increased volatility, especially as we expand and adjust our operations and retail strategies. Specifically, it is uncertain as to how such
macroeconomic factors will impact us as a company that has been experiencing growth and increasing market share in an industry that
has globally been experiencing a recent decline in sales.

We may fail to attract new customers in sufficient numbers or at sufficient rates or at all or to retain existing customers. We are subject
to substantial customer concentration.

We must continually add new customers both to replace departing customers and to expand our current customer base. We may not be able
to attract new customers in sufficient numbers to do so. In addition, we may not be able to quickly replace the quantity of orders from
departing customers with orders from new customers, as the customer validation cycle typically takes 3 to 24 months. Even if we are able to
attract new customers to replace departing customers, these new customers may not maintain the same level of commitment. In addition, we
may incur marketing or other expenses, including referral fees, to attract new customers, which may further offset revenues from customers.
For these and other reasons, we could experience a decline in revenue growth, which could adversely affect our results of operations.
If consumers do not perceive our product offerings to be of value or our ZEV offerings are not favorably received by them, we may not be
able to attract and retain customers. If our efforts to satisfy and retain our existing customers are not successful, we may not be able to
attract customers, and as a result, our ability to maintain and/or grow our business will be adversely affected. Customer retention will also
be largely dependent on the quality and effectiveness of our customer service and operations, which may be handled internally by our
personnel and also by third-party service providers. If we are unable to successfully compete with current and new competitors in both
retaining existing customers and attracting new customers, our business will be adversely affected.

In addition, our results of operations could be adversely affected by declines in demand for our product offerings. Demand for our product
offerings may be negatively affected by a number of factors, including geopolitical uncertainty, competition, cybersecurity incidents,
decline in our reputation and saturation in the markets where we operate.

Our two largest customers accounted for approximately 36% and 17% of total revenue for the nine months ended September 30, 2021. As a
result, our revenue could fluctuate materially and could be disproportionately impacted by purchasing decisions of these customers or any
other significant future customer. Most of our customers are not
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contractually committed to purchase a specified number of vehicles or powertrains, rather they purchase vehicles on a purchase order basis.
Any of our significant customers may decide to purchase less than they have in the past, alter their purchasing patterns at any time with
limited notice, or decide not to continue to purchase our products at all, any of which could cause our revenue to decline and adversely
affect our financial condition and results of operations. If we are unable to diversify our customer base, maintain our existing strategic
partnerships and expand our supply network with other partners, we will continue to be susceptible to risks associated with customer
concentration.

The ZEV industry has significant barriers to entry, and if we cannot successfully overcome those barriers, our business will be
negatively impacted.

The ZEV industry has traditionally been characterized by significant barriers to entry, including the ability to meet performance
requirements or industry specifications, acceptance by end users, large capital requirements, investment costs of design and production, long
lead times to bring ZEVs to market from the concept and design stage, the need for specialized design and development expertise,
regulatory requirements, establishing a brand name and image and the need to establish sales capabilities. If we are not able to overcome
these barriers, our business, prospects, financial condition and operating results will be negatively impacted and our ability to grow our
business will be harmed.

Our ZEVs make use of lithium-ion battery cells, which, if not appropriately managed and controlled, have occasionally been observed
to catch fire or vent smoke and flames. If such events occur in our ZEVs, we could face liability associated with our warranty, for
damage or injury, adverse publicity and a potential safety recall, any of which would adversely affect our business, prospects, financial
condition and operating results.

The battery packs in our ZEVs use lithium-ion cells, which have been used for years in laptop computers and cell phones. On occasion, if
not appropriately managed and controlled, lithium-ion cells can rapidly release the energy they contain by venting smoke and flames in a
manner that can ignite nearby materials. Highly publicized incidents of laptop computers and cell phones bursting into flames have focused
consumer attention on the safety of these cells. These events also have raised questions about the suitability of these lithium-ion cells for
automotive applications. There can be no assurance that a field failure of our battery packs will not occur, which would damage the vehicle
or lead to personal injury or death and may subject us to lawsuits. Furthermore, there is some risk of electrocution if individuals who
attempt to repair battery packs on our vehicles do not follow applicable maintenance and repair protocols. Any such damage or injury
would likely lead to adverse publicity and potentially a safety recall. Any such adverse publicity could adversely affect our business,
prospects, financial condition and operating results.

Our Lightning chargers, which, if not appropriately managed and controlled, can cause damage or injury, adverse publicity and a
potential safety recall, any of which would adversely affect our business, prospects, financial condition and operating results.

There can be no assurance that a field failure of our charging infrastructure will not occur, which would damage the vehicle or lead to
personal injury or death and may subject us to lawsuits. Furthermore, there is some risk of electrocution if our customers attempt to repair
or service charging infrastructure we have provided or if our customers do not follow applicable maintenance and repair protocols. Any
such damage or injury would likely lead to adverse publicity and potentially a safety recall. Any such adverse publicity could adversely
affect our business, prospects, financial condition and operating results.

We and our independent registered public accounting firm have identified material weaknesses in our internal control over financial
reporting. If we are unable to remedy these material weaknesses, or if we fail to establish and maintain effective internal controls, we
may be unable to produce timely and accurate financial statements, and we may conclude that our internal control over financial
reporting is not effective, which could adversely impact investors’ confidence and our stock price.

In connection with the audit of our financial statements for the year ended December 31, 2020, we and our independent registered public
accounting firm identified material weaknesses in our internal control over financial reporting. Specifically, we found that we did not have
in place an effective control environment with formal policies and procedures to allow for a detailed review of accounting transactions that
would identify errors in a timely manner. In



Table of Contents

61

addition, due to our small size, we did not have proper segregation of duties in certain areas of the financial reporting process, including but
not limited to cash receipts and disbursements, journal entry processing and IT general controls, and did not maintain sufficient personnel
with an appropriate level of technical accounting knowledge, experience, and training in the application of GAAP commensurate with our
complexity and financial accounting and reporting requirements.

As of September 30, 2021, we have remediated the following material weakness:

● Technical Accounting Resources: In addition to contracting with outside accounting firms for technical accounting support, we hired
a Vice President of Accounting and Controller, a Director of SEC Reporting and an Assistant Controller, each with significant
public company accounting experience and knowledge. These technical resources enhance the review of complex accounting
transactions and he control environment over financial statement preparation. In addition, these technical resources are currently
implementing policies and procedures necessary to address the two material weaknesses discussed below.

We are continuing to implement measures designed to improve our internal control over financial reporting to remediate the remaining
material weaknesses, including retaining an outside accounting firm who has designed a formal remediation plan to address the two
remaining material weaknesses as follows:

● Policies and Procedures: We have identified significant policies and procedures to be developed, documented and implemented
throughout the remainder of the year. This included the identification of associated controls related to such policies and procedures.

● Segregation of Duties: We have executed an assessment which included: segregation of duties modeling, segregation of duties
technical mapping and analysis/remediation assistance of the significant risks identified in the assessment. In addition, we have
hired additional employees in our accounting department to help mitigate this risk.

If we are unable to successfully remediate our existing or any future material weaknesses in our internal control over financial reporting, or
if we identify any additional material weaknesses, the accuracy and timing of our financial reporting may be adversely affected, we may be
unable to maintain compliance with securities law requirements regarding timely filing of periodic reports in addition to applicable NYSE
listing requirements, investors may lose confidence in our financial reporting, and our stock price may decline as a result. We also could
become subject to investigation by the NYSE, the SEC or other regulatory authorities.

The performance of our electrified powertrain solutions, including drivability, fuel economy and emissions levels, may vary, including
due to factors outside of our control.

The performance of our electrified powertrain solutions, including drivability, fuel economy and emissions levels, may vary, including due
to factors outside of our control. Our electrified powertrain solutions are still being designed and developed, and there are no assurances
that they will be able to meet their projected performance characteristics, including drivability, fuel economy and emissions levels. External
factors may also impact the performance characteristics of our electrified powertrain solutions. For instance, the estimated fuel savings and
fuel economy of vehicles installed with our electrified powertrain solutions may vary depending on factors including, but not limited to,
driver behavior, speed, terrain, hardware efficiency, payload, vehicle and weather conditions. Additionally, greenhouse gas (“GHG”),
emissions of vehicles installed with our electrified powertrain solutions may vary due to external factors, including the type of fuel, driver
behavior, the efficiency and certification of the engine, where the engine is being operated and the characteristics of the vehicle itself,
including but not limited to the vehicle’s software controls, drivetrain efficiency, aerodynamics and rolling resistance. These external
factors as well as any operation of our electrified powertrain solutions other than as intended, may result in emissions levels that are greater
than we expect. Additionally, the amount of GHG emissions of both the ZEVs and electric powertrains will vary due to, but not limited to,
the factors mentioned above. Due to these factors, there can be no guarantee that the operators of vehicles using our electrified powertrain
solutions will realize the expected fuel savings and fuel economy and GHG emission reductions.
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If we fail to manage our growth effectively, including failing to attract and integrate qualified personnel, we may not be able to develop,
produce, market and sell our electrified powertrain solutions successfully.

Any failure to manage our growth effectively could materially and adversely affect our business, prospects, operating results and financial
condition. We intend to expand our operations significantly. We expect our future expansion to include:

● expanding the management team;
● hiring and training new personnel;
● leveraging consultants to assist with company growth and development;
● forecasting production and revenue;
● controlling expenses and investments in anticipation of expanded operations;
● establishing or expanding design, production, sales and service facilities;
● implementing and enhancing administrative infrastructure, systems and processes; and
● expanding into international markets.

We have recently hired, and intend to continue to hire, a significant number of additional personnel, including software engineers, design
and production personnel and service technicians for our electrified powertrain solutions. Because our electrified powertrain solutions are
based on a different technology platform than traditional internal combustion engines, individuals with sufficient training in alternative fuel
and electric vehicles may not be available to hire, and as a result, we will need to expend significant time and expense training any newly
hired employees. Competition for individuals with experience designing, producing and servicing electrified vehicles and their software is
intense, and we may not be able to attract, integrate, train, motivate or retain additional highly qualified personnel. The failure to attract,
integrate, train, motivate and retain these additional employees could seriously harm our business, prospects, financial condition and
operating results. If we fail to manage our growth effectively, such failure could result in negative publicity and damage to our brand and
have a material adverse effect on our business, prospects, financial condition and results of operations.

If we are unable to establish and maintain confidence in our long-term business prospects among customers and analysts within our
industry, then our financial condition, operating results, business prospects and access to capital may suffer materially.

Customers may be less likely to purchase our commercial ZEVs if they are not convinced that our business will succeed or that our service
and support and other operations will continue in the long term. Similarly, suppliers and other third parties will be less likely to invest time
and resources in developing business relationships with us if they are not convinced that our business will succeed. Accordingly, in order to
build and maintain our business, we must maintain confidence among customers, suppliers, analysts, ratings agencies and other parties in
our ZEVs, long-term financial viability and business prospects. Maintaining such confidence may be particularly complicated by certain
factors including those that are largely outside of our control, such as our limited operating history, customer unfamiliarity with our ZEVs,
any delays in scaling production, delivery and service operations to meet demand, competition and uncertainty regarding the future of
hybrid electric and ZEVs, including our ZEVs and our production and sales performance compared with market expectations.

Our business and prospects depend significantly on our ability to build our brand. We may not succeed in continuing to establish,
maintain and strengthen our brand and reputation could be harmed by negative publicity regarding us or our ZEVs.

Our business and prospects are heavily dependent on our ability to develop, maintain and strengthen our brand. If we do not continue to
establish, maintain and strengthen our brand, we may lose the opportunity to build a critical mass of customers. Promoting and positioning
our brand will likely depend significantly on our ability to provide high quality ZEVs and engage with our customers as intended, and we
have limited experience in these areas. In addition, our ability to develop, maintain and strengthen our brand will depend heavily on the
success of our customer development and branding efforts. Such efforts may be non-traditional and may not achieve the desired results. To
promote our brand, we
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may be required to change our customer development and branding practices, which could result in substantially increased expenses. If we
do not develop and maintain a strong brand, our business, prospects, financial condition and operating results will be materially and
adversely impacted.

In addition, if incidents occur or are perceived to have occurred, whether or not such incidents are our fault, we could be subject to adverse
publicity. In particular, given the popularity of social media, any negative publicity, whether true or not, could quickly proliferate and harm
consumer perceptions and confidence in our brand. Our ability to successfully position our brand could also be adversely affected by
perceptions about the quality of our competitors’ vehicles.

In addition, from time to time, our ZEVs may be evaluated and reviewed by third parties. Any negative reviews or reviews which compare
us unfavorably to our competitors could adversely affect consumer perception about our ZEVs.

Developments in alternative technology improvements in the internal combustion engine may adversely affect the demand for our
products.

Significant developments in alternative technologies, such as advanced diesel, ethanol, or compressed natural gas or improvements in the
fuel economy of the internal combustion engine, may materially and adversely affect our business and prospects in ways we do not
currently anticipate. Other fuels or sources of energy may emerge as customers’ preferred alternative to our electric powertrains for
medium-duty trucks platform. Any failure by us to develop new or enhanced technologies or processes, or to react to changes in existing
technologies, could materially delay our development and introduction of new and enhanced electric powertrains, which could result in the
loss of competitiveness of our powertrains, decreased revenue and a loss of market share to competitors. Our research and development
efforts may not be sufficient to adapt to changes in electric powertrain technology. As technologies change, we plan to upgrade or adapt our
electric powertrains and introduce new models in order to continue to provide vehicles with the latest technology. However, our electrified
powertrain solutions may not compete effectively with alternative systems if we are not able to source and integrate the latest technology
into our electrified powertrain solutions.

We have limited experience servicing our vehicles. If we are unable to address the service requirements of our customers, our business
will be materially and adversely affected.

Because we have only recently begun production and delivery of our ZEV medium-duty trucks, we have limited experience servicing or
repairing our vehicles. In addition, drivers often have less familiarity with ZEVs and their servicing needs, and thus require greater support
and servicing than traditional internal combustion engine vehicles. Servicing alternative fuel and electric vehicles is different than servicing
vehicles with internal combustion engines and requires specialized skills, including high voltage training and servicing techniques. We may
decide to partner with a third party to perform some or all of the maintenance on our trucks, and there can be no assurance that we will be
able to enter into an acceptable arrangement with any such third-party provider. Our customers will also depend on our customer support
team to resolve technical and operational issues relating to the integrated software underlying our electrified powertrain solutions. Our
ability to provide effective customer support is largely dependent on our ability to attract, train and retain qualified personnel with
experience in supporting customers on platforms such as ours. As we continue to grow, additional pressure may be placed on our customer
support team, and we may be unable to respond quickly enough to accommodate short-term increases in customer demand for technical
support. We also may be unable to modify the future scope and delivery of our technical support to compete with changes in the technical
support provided by our competitors. Increased customer demand for support, without corresponding revenue, could increase costs and
negatively affect our operating results. If we are unable to successfully address the service requirements of our customers or establish a
market perception that we do not maintain high-quality support, we may be subject to claims from our customers, including loss of revenue
or damages, and our business, prospects, financial condition and operating results may be materially and adversely affected.

In addition, the motor vehicle industry laws in many states require that service facilities be available to service vehicles physically sold
from locations in their state. While we anticipate developing a service program that would satisfy regulators in these circumstances, the
specifics of our service program are still in development, and at some point may need to be restructured to comply with state law, which
may impact our business, prospects, financial condition and operating results.
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We may engage in transactions, including acquisitions, that could disrupt our business, cause dilution to our stockholders, reduce our
financial resources, or prove not to be successful.

We have entered into, and may in the future enter into additional, strategic alliances, including joint ventures or minority equity investments
with various third parties to further our business purpose. These alliances could subject us to a number of risks, including risks associated
with sharing proprietary information, non-performance by the third party and increased expenses in establishing new strategic alliances, any
of which may materially and adversely affect our business. We may have limited ability to monitor or control the actions of these third
parties and, to the extent any of these strategic third parties suffer negative publicity or harm to their reputation from events relating to their
business, we may also suffer negative publicity or harm to our reputation by virtue of our association with any such third party.

Strategic business relationships will be an important factor in the growth and success of our business. However, there are no assurances that
we will be able to continue to identify or secure suitable business relationship opportunities in the future or our competitors may capitalize
on such opportunities before we do. Moreover, identifying such opportunities could require substantial management time and resources,
and negotiating and financing relationships involves significant costs and uncertainties. If we are unable to successfully source and execute
on strategic relationship opportunities in the future, our overall growth could be impaired, and our business, prospects, financial condition
and operating results could be materially adversely affected.

When appropriate opportunities arise, we may acquire additional assets, products, technologies or businesses that are complementary to our
existing business. In addition to possible stockholder approval, we may need approvals and licenses from relevant government authorities
for the acquisitions and to comply with any applicable laws and regulations, which could result in increased delay and costs, and may
disrupt our business strategy if we fail to do so. Furthermore, acquisitions and the subsequent integration of new assets and businesses into
our own require significant attention from our management and could result in a diversion of resources from our existing business, which in
turn could have an adverse effect on our operations. Acquired assets or businesses may not generate the financial results we expect.
Acquisitions could result in the use of substantial amounts of cash, potentially dilutive issuances of equity securities, the occurrence of
significant goodwill impairment charges, amortization expenses for other intangible assets and exposure to potential unknown liabilities of
the acquired business. Moreover, the costs of identifying and consummating acquisitions may be significant.

There can be no assurance that we will undertake or successfully complete any acquisitions. Any transactions that we do complete may be
subject to the foregoing or other risks and have a material and adverse effect on our business, financial condition, results of operations and
prospects. Conversely, any failure to pursue any acquisition or other strategic transaction that would be beneficial to us could delay the
development and potential commercialization of our products.

If we fail to introduce or acquire new products or services that achieve broad market acceptance on a timely basis, or if our products or
services are not adopted as expected, we will not be able to compete effectively.

We operate in a highly competitive, quickly changing environment, and our future success depends on our ability to develop or acquire, and
introduce new products and services that achieve broad market acceptance. Our ability to successfully introduce and market new products is
unproven. Because we have a limited operating history and the market for our products, including newly acquired or developed products, is
rapidly evolving, it is difficult to predict our operating results, particularly with respect to any new products that we may introduce. Our
success will depend in large part upon our ability to identify demand trends in the market in which we operate and quickly develop or
acquire, and design, manufacture and sell, products and services that satisfy these demands in a cost-effective manner.

In order to differentiate our products and services from competitors’ products, we need to increase focus and capital investment in research
and development, including software development. If any products currently sold by, and services offered by, us do not continue, or if our
new products or services fail to achieve widespread market acceptance, or if we are unsuccessful in capitalizing on opportunities in the
market in which we operate, our future growth may be slowed and our business, results of operations and financial condition could be
materially adversely affected. Successfully predicting demand trends is difficult, and it is very difficult to predict the effect that introducing
a new product or service will have on existing product or service sales. It is possible that we may not be successful with our new products
and
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services, and as a result our future growth may be slowed and our business, results of operations and financial condition could be materially
adversely affected. Also, we may not be able to respond effectively to new product or service announcements by competitors by quickly
introducing competitive products and services.

In addition, we may acquire companies and technologies in the future. In these circumstances, we may not be able to successfully manage
integration of the new product and service lines with our existing suite of products and services. If we are unable to effectively and
successfully further develop these new product and service lines, we may not be able to increase or maintain sales, and our gross margin
may be adversely affected.

Furthermore, the success of our new products will depend on several factors, including, but not limited to, market demand costs, timely
completion and introduction of these products, prompt resolution of any defects or bugs in these products, our ability to support these
products, differentiation of new products from those of our competitors, market acceptance of these products, delays and quality issues in
releasing new products and services. The occurrence of one or more of the foregoing factors may result in lower quarterly revenue than
expected, and we may in the future experience product or service introductions that fall short of our projected rates of market adoption.

We will face risks associated with potential international operations, including unfavorable regulatory, political, currency, tax, and
labor conditions, which could harm our business, prospects, financial condition, results of operations, and cash flows.

Our business plan includes operations in international markets, including initial manufacturing and supply activities, and sales into other
international markets. We will face risks associated with any potential international operations, including possible unfavorable regulatory,
political, tax and labor conditions, which could harm our business. We anticipate having international operations and subsidiaries that are
subject to the legal, political, regulatory and social requirements and economic conditions in these jurisdictions. Furthermore, conducting
and launching operations on an international scale requires close coordination of activities across multiple jurisdictions and time zones and
consumes significant management resources. We have minimal experience to date selling or leasing and servicing our vehicles
internationally and such expansion would require us to make significant expenditures, including the hiring of local employees and
establishing facilities, in advance of generating any revenue. We will be subject to a number of risks associated with international business
activities that may increase our costs, impact our ability to sell or lease our vehicles and require significant management attention. These
risks include:

● conforming our vehicles to various international regulatory requirements where our vehicles are sold and serviced, which
requirements may change over time;

● expenditures related to foreign lawsuits and liability;
● difficulty in staffing and managing foreign operations;
● difficulties establishing relationships with, or disruption in the supply chain from, international suppliers;
● difficulties attracting customers in new jurisdictions;
● foreign government taxes, regulations and permit requirements, including foreign taxes that we may not be able to offset against

taxes imposed upon us in the United States, and foreign tax and other laws limiting our ability to repatriate funds to the United
States;

● fluctuations in foreign currency exchange rates and interest rates, including risks related to any foreign currency swap or other
hedging activities we undertake;

● United States and foreign government trade restrictions, tariffs and price or exchange controls;
● foreign labor laws, regulations and restrictions;
● changes in diplomatic and trade relationships;
● laws and business practices favoring local companies;
● difficulties protecting or procuring intellectual property rights;
● political instability, natural disasters, war or events of terrorism and health epidemics, such as the COVID-19 pandemic; and
● the strength of international economies.



Table of Contents

66

If we fail to successfully address these risks, our business, prospects, financial condition, results of operations, and cash flows could be
materially harmed.

Risks Related to Manufacturing and Supply Chain

We have experienced and may in the future experience significant delays in the design, manufacture, launch and financing of our ZEVs
and electric powertrains, which could harm our business and prospects.

Any delay in the financing, design, manufacture and launch of our ZEVs or electric powertrains, could materially damage our brand,
business, prospects, financial condition and operating results. Vehicle manufacturers often experience delays in the design, manufacture and
commercial release of new products. To the extent we delay or interrupt the launch of our ZEVs or electric powertrains, our growth
prospects could be adversely affected as we may fail to grow our market share. Furthermore, we rely on third party suppliers for the
provision and development of many of the key components and materials used in our products. To the extent our suppliers experience any
delays in providing us with or developing necessary components, we could experience delays in delivering on our timelines, or be forced to
seek alternative suppliers.

We are dependent on our suppliers, some of which are single or limited source suppliers, and the inability of these suppliers to deliver
the necessary components of our vehicles at prices and volumes, and specifications acceptable to us could have a material adverse effect
on our business, prospects, financial condition and operating results.

We expect to purchase various types of equipment, raw materials and manufactured component parts from our suppliers. We rely on third-
party suppliers for the provision and development of many of the key components and materials used in our electrified powertrain solutions,
such as natural gas generators. While we plan to obtain components from multiple sources whenever possible, some of the components
used in our vehicles will be purchased by us from a single source. If our suppliers experience substantial financial difficulties, cease
operations, or otherwise face business disruptions, we may experience production disruptions, which would have an adverse impact on our
business and results of operations.

We have experienced disruptions to our supply chain, including our access to critical components, including batteries, motors, wire harness
connectors and chassis. Many of these products are novel products for our suppliers and therefore the supply chain is fragile and many of
these products require substantial lead time. These supply issues have caused, and we expect them to continue to cause, further disruptions
to our operations, delays in our revenues, and an adverse impact on our revenue forecasts. In particular, as a result of the COVID-19
pandemic, we have been experiencing significant delivery delays from our suppliers since April 2020. For example, our revenue for the
fiscal quarter ended September 30, 2021 was constrained by motor deliveries from one key supplier, which we believe have mitigated
through the addition of new motor suppliers. However, additional supply chain disruptions, including chassis shortages, remain and given
these supply chain challenges, we expect supply chain constrains will continue to impact our 2021 and 2022 revenue. In addition, the
introduction of a new product configuration at a battery supplier in June 2021 and July 2021 resulted in delays in both production and
delivery of parts. We are currently working to mitigate this challenge through the addition of new battery suppliers. The integration of
batteries from new suppliers can take up to a year due to hardware and software compatibility issues and the integration of other suppliers
can take up to two years. There can be no assurance that new suppliers will not similarly experience delays in production or delivery. In
June 2021, a drivetrain supplier shifted production to a new international factory which resulted in production startup issues and delays on
delivery of parts. Without being able to complete the final vehicle commissioning due to these supply chain constraints, the lack of
visibility from suppliers on shipments, and ramp time required to integrate new suppliers into our operations, our ability to forecast precise
ship dates for completed vehicles is limited. Any disruption could affect our ability to deliver vehicles and could increase our costs and
margin and negatively affect our liquidity and financial performance.

We have experienced an industry-wide shortage in chassis, a critical component in our vehicles. Major OEMs such as Ford and GM have
publicly spoken to limited chassis availability, which is expected to continue for the next few quarters. Although we are currently working
on a path to address the industry chassis shortage with our own Lightning-branded stripped chassis and cab-chassis, we cannot predict when
these products will be available for use. Additionally, we are exploring adding additional suppliers to our network; however, there can be no
assurance that any alternate
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supply arrangements will be finalized on terms that are favorable to us, or at all or that we will not encounter supply disruptions under any
such agreements.

Our third-party suppliers may not be able to meet their product specifications and performance characteristics or our desired specifications,
performance and pricing, which would impact our ability to achieve our product specifications and performance characteristics as well.
Additionally, our third-party suppliers may be unable to obtain required certifications for their products for which we plan to use or provide
warranties that are necessary for our solutions. If we are unable to obtain necessary components and materials used in our ZEV trucks or
electrified powertrain solutions from our suppliers at prices, volumes, performance and specifications acceptable to us, or if our suppliers
decide to create or supply a competing product, our business could be adversely affected.

We face risks associated with a high concentration of suppliers.

As of and for the year ended December 31, 2020, one supplier accounted for 12% of the Company’s total accounts payable and one supplier
accounted for 33% of purchases. As of and for the year ended December 31, 2019, three suppliers accounted for 64% of the Company’s
total accounts payable and four suppliers accounted for 61% of purchases. If any one of our suppliers is unable to timely deliver our
required materials due to labor shortages, supply chain disruptions, entry into exclusivity agreements with our competitors or for any other
reason, our business will be negatively impacted. There can be no assurance that our suppliers will continue to supply the materials
necessary for our vehicle operations.

Increases in costs, disruption of supply or shortage of raw materials could harm our business.

We may experience increases in the cost of or a sustained interruption in the supply or shortage of raw materials, which may particularly
affect our commercial production of electric powertrains. Any such cost increase, supply interruption or shortage could materially
negatively impact our business, prospects, financial condition and operating results. We use various raw materials including aluminum,
steel, carbon fiber, non-ferrous metals (such as copper), and cobalt. The prices for these raw materials fluctuate depending on market
conditions and global demand and could adversely affect our business and operating results.

Furthermore, fluctuations or shortages in petroleum and other economic conditions may cause us to experience significant increases in
freight charges and raw material costs. Substantial increases in the prices for our raw materials would increase our operating costs and
could reduce our margins if the increased costs cannot be recouped through increased ZEV truck prices. Any disruption in the supply of
necessary components could temporarily disrupt production of our ZEV medium-duty trucks or our electric powertrains until a different
supplier is fully qualified. There can be no assurance that we will be able to recoup increasing costs of raw materials by increasing truck
prices.

If our ZEV medium-duty trucks fail to perform as expected, our ability to develop, market and sell or lease our alternative fuel and
electric trucks could be harmed.

Because we have only recently begun production and delivery of our ZEV medium-duty trucks, we are attempting to build brand
recognition, establish relationships with commercial fleets and fleet managers and gain customer loyalty. Therefore, it is very important that
our vehicles and our service and support meet the expectations of our customers. Our ZEV trucks and our electric powertrains may contain
defects in design and manufacture that may cause them not to perform as expected or may require repair. We currently have limited frame
of reference by which to evaluate the performance of our electric powertrains upon which our business prospects depend. For example, our
powertrains will use a substantial amount of software to operate which will require modification and updates over the life of the vehicle.
Software products are inherently complex and often contain defects and errors when first introduced. There can be no assurance that we
will be able to detect and fix any defects in the powertrains’ hardware or software prior to commencing customer sales. Although we have
not experienced any recalls to date, we may experience recalls in the future, which could adversely affect our brand in our target markets
and could adversely affect our business, prospects and results of operations. Our electric powertrains may not perform consistent with
customers’ expectations or consistent with other powertrains which may become available. Although we have warranties on critical
components of our
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vehicles from our suppliers, we may, in the future, have to pay for the cost of repairs or customer-service intervention on our vehicles on
the road. Any product defects or any other failure of our electric powertrains to perform as expected could harm our reputation and result in
adverse publicity, lost revenue, delivery delays, product recalls, product liability claims and significant warranty and other expenses, and
could have a material adverse impact on our business, financial condition, operating results and prospects. Additionally, problems and
defects experienced by other alternative fuel truck companies or electric consumer vehicles could by association have a negative impact on
perception and customer demand for our electrified powertrain solutions.

Insufficient warranty reserves to cover future warranty claims could materially adversely affect our business, prospects, financial
condition and operating results.

We provide a manufacturer’s warranty on all vehicles and powertrain components and systems we sell. We maintain warranty reserves to
cover warranty-related claims. If our warranty reserves are inadequate to cover future warranty claims on our electric powertrains, our
business, prospects, financial condition and operating results could be materially and adversely affected. We may become subject to
significant and unexpected warranty expenses. There can be no assurances that then-existing warranty reserves will be sufficient to cover all
claims.

Our ZEVs are subject to motor vehicle standards and the failure to satisfy such mandated safety standards would have a material adverse
effect on our business and operating results.

All vehicles sold must comply with international, federal and state motor vehicle safety standards. In the United States, vehicles that meet
or exceed all federally mandated safety standards are certified by the manufacturer under the federal regulations. Rigorous design, testing
and the use of approved materials and equipment are among the requirements for achieving federal certification. Failure by us to have our
ZEVs or other altered vehicles satisfy all applicable motor vehicle standards would have a material adverse effect on our business and
operating results.

We, our outsourcing partners and our suppliers may rely on complex machinery for our production, which involves a significant degree
of risk and uncertainty in terms of operational performance and costs.

We, our outsourcing partners and our suppliers may rely on complex machinery for the production, assembly and installation of our
electrified powertrain solutions, which will involve a significant degree of uncertainty and risk in terms of operational performance and
costs. Our production facilities and the facilities of our outsourcing partners and suppliers consist of large-scale machinery combining many
components. These components may suffer unexpected malfunctions from time to time and will depend on repairs and spare parts to
resume operations, which may not be available when needed. Unexpected malfunctions of these components may significantly affect the
intended operational efficiency. For example, the introduction of a new product configuration at a battery supplier in June 2021 and July
2021 resulted in production delays and delivery of parts in June 2021. In June 2021, a drivetrain supplier shifted production to a new
international factory which resulted in production startup issues and delays on delivery of parts. Operational performance and costs can be
difficult to predict and are often influenced by factors outside of our control, such as, but not limited to, scarcity of natural resources,
environmental hazards and remediation, costs associated with decommissioning of machines, labor disputes and strikes, difficulty or delays
in obtaining governmental permits, damages or defects in electronic systems, industrial accidents, fire, seismic activity and natural disasters.
Should operational risks materialize, it may result in personal injury to or death of workers, the loss of production equipment, damage to
production facilities, monetary losses, delays and unanticipated fluctuations in production, environmental damage, administrative fines,
increased insurance costs and potential legal liabilities, all which could have a material adverse effect on our business, prospects, financial
condition or operating results.

Risks Related to Intellectual Property

We may need to defend ourselves against patent or trademark infringement claims, which may be time-consuming and cause us to incur
substantial costs.

Companies, organizations or individuals, including our competitors, may own or obtain patents, trademarks or other proprietary rights that
would prevent or limit our ability to make, use, develop or sell our electric powertrains, which
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could make it more difficult for us to operate our business. We have received, and may in the future receive, inquiries from patent or
trademark owners inquiring whether we infringe their proprietary rights. Companies owning patents or other intellectual property rights
relating to electric powertrains may allege infringement of such rights. In response to a determination that we have infringed upon a third
party’s intellectual property rights, we may be required to do one or more of the following:

● cease development, sales, or use of electric powertrains that incorporate the asserted intellectual property;
● pay substantial damages;
● obtain a license from the owner of the asserted intellectual property right, which license may not be available on reasonable terms or

at all; or
● redesign one or more aspects or systems of our powertrains.

A successful claim of infringement against us could materially adversely affect our business, prospects, operating results and financial
condition. Any litigation or claims, whether valid or invalid, could result in substantial costs and diversion of resources.

We are not currently licensing any intellectual property, although we plan to license patents and other intellectual property from third
parties in the future, including suppliers and service providers, and we may face claims that our use of this in-licensed technology infringes
the intellectual property rights of others. In such cases, we will seek indemnification from our licensors. However, our rights to
indemnification may be unavailable or insufficient to cover our costs and losses.

Our business may be adversely affected if we are unable to protect our intellectual property rights from unauthorized use by third
parties.

Failure to adequately establish and protect our intellectual property rights could result in our competitors offering similar products,
potentially resulting in the loss of some of our competitive advantage and a decrease in our revenue which would adversely affect our
business, prospects, financial condition and operating results. Our success depends, at least in part, on our ability to protect our core
technology and intellectual property. To accomplish this, we will rely on a combination of trade secrets (including know-how), patents,
employee and third-party nondisclosure agreements, copyright, trademarks, intellectual property licenses and other contractual rights to
establish and protect our rights in our technology.

The protection of our intellectual property rights will be important to our future business opportunities. However, the measures we take to
protect our intellectual property from unauthorized use by others may not be effective for various reasons, including the following:

● any patent applications we submit may not result in the issuance of patents (and patents have not yet been issued to us based on our
pending applications);

● the scope of our issued patents may not be broad enough to protect our proprietary rights;
● our issued patents may be challenged and/or invalidated by our competitors;
● we may not be the first inventor of the subject matter to which we have filed a particular patent application, and we may not be the

first party to file such a patent application;
● patents have a finite term, and competitors and other third parties may offer identical or similar products after the expiration of our

patents that cover such products;
● our employees or business partners may breach their confidentiality, non-disclosure and non-use obligations to us;
● the costs associated with enforcing patents, confidentiality and invention agreements or other intellectual property rights may make

aggressive enforcement impractical;
● third-parties may independently develop technologies that are the same or similar to ours;
● current and future competitors may circumvent our patents; and
● our in-licensed patents may be invalidated, or the owners of these patents may breach our license arrangements.
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Patent, trademark, and trade secret laws vary significantly throughout the world. Some foreign countries do not protect intellectual property
rights to the same extent as do the laws of the United States. Further, policing the unauthorized use of our intellectual property in foreign
jurisdictions may be difficult. Therefore, our intellectual property rights may not be as strong or as easily enforced outside of the United
States.

Also, while we have registered trademarks in an effort to protect our investment in our brand and goodwill with customers, competitors may
challenge the validity of those trademarks and other brand names in which we have invested. Such challenges can be expensive and may
adversely affect our ability to maintain the goodwill gained in connection with a particular trademark.

Our patent applications may not issue as patents, which may have a material adverse effect on our ability to prevent others from
commercially exploiting products similar to ours.

We cannot be certain that we are the first inventor of the subject matter to which we have filed a particular patent application, or if we are
the first party to file such a patent application. If another party has filed a patent application to the same subject matter as we have, we may
not be entitled to the protection sought by the patent application. Further, the scope of protection of issued patent claims is often difficult to
determine. As a result, we cannot be sure that patents will be granted with respect to any of our pending patent applications or with respect
to any patent applications we may own or license in the future, nor can we be sure that any of our existing patents or any patents we may
own or license in the future will be useful in protecting our technology. In addition, our competitors may design around our issued patents,
which may adversely affect our business, prospects, financial condition or operating results.

Risks Related to Cybersecurity and Data Privacy

Breaches in data security, failure of information security systems and privacy concerns could adversely impact our financial condition,
subject us to penalties, damage our reputation and brand, and harm our business, prospects, financial condition, results of operations,
and cash flows.

We expect to face significant challenges with respect to information security and privacy, including in relation to the collection, storage,
transmission and sharing of information. We collect, transmit and store confidential and personal and sensitive information of our
employees and customers, including names, accounts, user IDs and passwords, vehicle information, and payment or transaction related
information. We are also subject to certain laws and regulations, such as “Right to Repair” laws, that require us to provide third-party access
to our network and/or vehicle systems.

Increasingly, companies are subject to a wide variety of attacks on their networks and information technology infrastructure on an ongoing
basis. Traditional computer “hackers,” malicious code (such as viruses and worms), phishing attempts, employee theft or misuse, denial of
service attacks, ransomware attacks and sophisticated nation-state and nation-state supported actors engage in intrusions and attacks that
create risks for our (and our suppliers’) internal networks, vehicles, infrastructure, and cloud deployed products and the information they
store and process. Although we have implemented security measures to prevent such attacks, our networks and systems may be breached
due to the actions of outside parties, employee error, malfeasance, a combination of these, or otherwise, and as a result, an unauthorized
party may obtain access to our systems, networks, or data.

We may face difficulties or delays in identifying or otherwise responding to any attacks or actual or potential security breaches or threats. A
breach in our data security could create system disruptions or slowdowns and provide malicious parties with access to information stored on
our networks, resulting in data being publicly disclosed, altered, lost, or stolen, which could subject us to liability and adversely impact our
financial condition. Further, any breach in our data security could allow malicious parties to access sensitive systems, such as our product
lines and the vehicles themselves. Such access could adversely impact the safety of our employees and customers.

In addition, we may incur significant financial and operational costs to investigate, remediate and implement additional tools, devices and
systems designed to prevent actual or perceived security breaches and other security incidents, as well as costs to comply with any
notification obligations resulting from any security incidents. Any of these negative outcomes could adversely impact the market perception
of our products and customer and investor confidence in our
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company, and would materially and adversely affect our business, prospects, financial condition, results of operations, and cash flows.

Any unauthorized control or manipulation of our electric powertrains’ systems could result in loss of confidence in us, ZEVs and our
powertrains and harm our business.

Our electric powertrains contain complex information technology systems and built-in data connectivity to accept and install periodic
remote updates to improve or update functionality. We have designed, implemented and tested security measures intended to prevent
unauthorized access to our information technology networks, our electric powertrains and related systems. However, hackers have
attempted and may attempt to gain unauthorized access to modify, alter and use such networks, powertrains and systems to gain control of
or to change our powertrains’ functionality, user interface and performance characteristics, or to gain access to data stored in or generated
by the powertrain. Future vulnerabilities could be identified and our efforts to remediate such vulnerabilities may not be successful. Any
unauthorized access to or control of our powertrains or their systems, or any loss of customer data, could result in legal claims or
proceedings. In addition, regardless of their veracity, reports of unauthorized access to our powertrains, systems or data, as well as other
factors that may result in the perception that our powertrains, systems or data are capable of being “hacked,” could negatively affect our
brand and harm our business, prospects, financial condition and operating results.

We intend to retain certain personal information about our customers, employees or others and may be subject to various privacy laws.

We are subject to or affected by a number of federal, state and local laws and regulations, as well as contractual obligations and industry
standards, that impose certain obligations and restrictions with respect to data privacy and security, and govern our collection, storage,
retention, protection, use, processing, transmission, sharing and disclosure of personal information including that of our employees,
customers and others. Most jurisdictions have enacted laws requiring companies to notify individuals, regulatory authorities and others of
security breaches involving certain types of data. Such laws may be inconsistent or may change or additional laws may be adopted. In
addition, our agreements with certain customers may require us to notify them in the event of a security breach. Such mandatory disclosures
are costly, could lead to negative publicity, result in penalties or fines, result in litigation, may cause our customers to lose confidence in the
effectiveness of our security measures and require us to expend significant capital and other resources to respond to and/or alleviate
problems caused by the actual or perceived security breach.

The global data protection landscape is rapidly evolving, and implementation standards and enforcement practices are likely to remain
uncertain for the foreseeable future. We may not be able to monitor and react to all developments in a timely manner. For example,
California adopted the California Consumer Privacy Act (“CCPA”), which became effective in January 2020. The CCPA establishes a
privacy framework for covered businesses, including an expansive definition of personal information and data privacy rights for California
residents. The CCPA includes a framework with potentially severe statutory damages and private rights of action. The CCPA requires
covered businesses to provide new disclosures to California residents, provide them new ways to opt-out of certain disclosures of personal
information, and allow for a new cause of action for data breaches. Moreover, California voters approved the California Privacy Rights Act
of 2020 (“CPRA”) which amends the CCPA and goes into effect on January 1, 2023. Among other things, the CPRA gives California
residents additional rights with respect to data pertaining to them, expands the types of data breaches subject to the CCPA’s private right of
action, and establishes a new California Privacy Protection Agency to implement and enforce the new law. As we expand our operations,
the CCPA may increase our compliance costs and potential liability. Some observers have noted that the CCPA could mark the beginning
of a trend toward more stringent privacy legislation in the United States. Both Virginia and Colorado recently passed privacy laws that
become effective on January 1 and July 1, 2023, respectively, and other states have considered similar laws. Compliance with any
applicable privacy and data security laws and regulations is a rigorous and time-intensive process, and we may be required to put in place
additional mechanisms to comply with such laws and regulations.

We plan to collect, store, transmit and otherwise process data from customers, employees and others as part of our business and operations,
which may include personal data or confidential or proprietary information. We also work with partners and third-party service providers or
vendors that collect, store and process such data on our behalf and in connection with our ZEVs. There can be no assurance that any
security measures that we or our third- party service
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providers or vendors have implemented will be effective against current or future security threats. If a compromise of data were to occur, we
may become liable under our contracts with other parties and under applicable law for damages and incur penalties and other costs to
respond to, investigate and remedy such an incident. Our systems, networks and physical facilities could be breached or personal
information could otherwise be compromised due to employee error or malfeasance, if, for example, third parties attempt to fraudulently
induce our employees or our customers to disclose information or user names and/or passwords. Third parties may also exploit
vulnerabilities in, or obtain unauthorized access to, platforms, systems, networks and/or physical facilities utilized by our service providers
and vendors.

We also intend to use our trucks’ electronic systems to log information about each vehicle’s use in order to aid us in vehicle diagnostics,
repair and maintenance. Our customers may object to the use of this data, which may increase our vehicle maintenance costs and harm our
business prospects. Possession and use of our customers’ information in conducting our business may subject us to legislative and
regulatory burdens in the United States and the European Union that could require notification of data breaches, restrict our use of such
information and hinder our ability to acquire new customers or market to existing customers. The regulatory framework for data privacy and
security is rapidly evolving, and we may not be able to monitor and react to all developments in a timely manner. As legislation continues to
develop, we will likely be required to expend significant additional resources to continue to modify or enhance our protective measures and
internal processes to comply with such legislation. Non-compliance or a major breach of our network security and systems could have
serious negative consequences for our business and future prospects, including possible fines, penalties and damages, reduced customer
demand for our vehicles, and harm to our reputation and brand.

Risks Related to Litigation and Regulation

We, our outsourcing partners and our suppliers are or may be subject to substantial regulation and unfavorable changes to, or failure
by us, our outsourcing partners or our suppliers to comply with, these regulations could substantially harm our business and operating
results.

Our ZEVs, our electric powertrains, and the sale of electric motor vehicles in general, are subject to substantial regulation under
international, federal, state, and local laws. For example, we currently maintain Executive Orders issued by the California Air Resources
Board, which is a requirement to sell ZEVs in California as well as various other states. We continue to evaluate requirements for licenses,
approvals, certificates and governmental authorizations necessary to manufacture, sell or service our electrified powertrain or commercial
vehicle solutions in the jurisdictions in which we plan to operate and intend to take such actions necessary to comply. We may experience
difficulties in obtaining or complying with various licenses, approvals, certifications and other governmental authorizations necessary to
manufacture, sell or service their electrified powertrain solutions in any of these jurisdictions. For instance, our electrified powertrain
solutions and our upfitting of medium duty trucks may not be readily classified into categories by governmental agencies. If we, our
outsourcing partners or our suppliers are unable to obtain or comply with any of the licenses, approvals, certifications or other governmental
authorizations necessary to carry out our operations in the jurisdictions in which we currently operate, or those jurisdictions in which we
plan to operate in the future, our business, prospects, financial condition and operating results could be materially adversely affected. We
expect to incur significant costs in complying with these regulations. For example, if the battery packs installed in our electrified powertrain
solutions are deemed to be transported, we will need to comply with the mandatory regulations governing the transport of “dangerous
goods,” and any deficiency in compliance may result in us being prohibited from selling our electrified powertrain solutions until compliant
batteries are installed. We expect to incur significant costs in complying with these regulations. Regulations related to the electric vehicle
industry and alternative energy are currently evolving and we face risks associated with changes to these regulations, including but not
limited to:

• increased subsidies for corn and ethanol or soy and biodiesel production, which could reduce the operating cost of vehicles
that use ethanol or biodiesel, or a combination of renewable and petroleum fuels;

• increased support for other alternative fuel systems, which could have an impact on the acceptance of our electric powertrain
system; and

• increased sensitivity by regulators to the needs of established automobile manufacturers with large employment bases, high
fixed costs and business models based on the internal combustion engine, which



Table of Contents

73

could lead them to pass regulations that could reduce the compliance costs of such established manufacturers or mitigate the
effects of government efforts to promote alternative fuel vehicles.

To the extent that laws or regulations change, our electric powertrains may not comply with applicable international, federal, state or local
laws, which would have an adverse effect on our business. Compliance with changing regulations could be burdensome, time consuming,
and expensive. To the extent compliance with new regulations is cost prohibitive, our business, prospects, financial condition and operating
results would be adversely affected. Further, delays, reduction, or elimination of applicable international, federal, or state laws or
regulations requiring or incentivizing reductions in emissions of greenhouse gases or other pollutants from internal combustion engines or
requiring or incentivizing manufacturers to offer for sale increasing numbers of ZEVs may result in the diminished competitiveness of the
alternative fuel and electric vehicle industry generally. This could materially and adversely affect the growth of the alternative fuel
automobile markets and our business, prospects, financial condition and operating results.

We may not have adequate insurance coverage for possible claims, lawsuits, product recalls or other damages claims made against us.

We may not have adequate insurance coverage. The successful assertion of one or more large claims against us that exceeds our available 
insurance coverage, or results in changes to our insurance policies (including premium increases or the imposition of large deductible or co-
insurance requirements), could have an adverse effect on our business. In addition, we cannot be sure that our existing insurance coverage 
will continue to be available on acceptable terms or that our insurers will not deny coverage as to any future claim. As a recently public 
company with limited operating history we may find it difficult to obtain certain categories of insurance such as adequate D&O insurance, 
product liability insurance, etc.  

The unavailability, reduction or elimination of government and economic incentives could have a material adverse effect on our
business, prospects, financial condition and operating results.

Any reduction, elimination or discriminatory application of government subsidies and economic incentives because of policy changes, the
reduced need for such subsidies and incentives due to the perceived success of the electric vehicle or other reasons may result in the
diminished competitiveness of the electric vehicle industry generally. This could materially and adversely affect the growth of our business,
prospects, financial condition and operating results.

While certain tax credits and other incentives for alternative energy production, electric vehicles have been available in the past, there is no
guarantee these programs will be available in the future. If current tax incentives are not available in the future, our financial position could
be harmed. As federal, state, or local legislation related to electric vehicles or data protection continues to develop, we will likely be
required to expend significant additional resources to continue to modify or enhance our products, protective measures and internal
processes to comply with such legislation.

In particular, we are influenced by federal, state and local tax credits, rebates, grants and other government programs. These include various
government programs such as LCFS programs, which encourage low carbon “compliant” transportation fuels (including CNG) in the
California or Oregon marketplaces by allowing producers of these fuels to generate LCFS credits that can be sold to noncompliant
regulated parties. Additionally, we are influenced by laws, rules and regulations requiring or incentivizing reductions in emissions of
greenhouse gases or other pollutants from internal combustion engines or requiring or incentivizing manufacturers to offer for sale
increasing numbers of ZEVs. Lawmakers, regulators, policymakers, environmental or advocacy organizations, OEMs, trade groups,
suppliers or other groups may invest significant time and money in efforts to delay, repeal or otherwise negatively influence regulations and
programs that promote electric vehicles. Many of these parties have substantially greater resources and influence than we do. Further,
changes in federal, state or local political, social or economic conditions, including a lack of legislative focus on these programs and
regulations, could result in their modification, delayed adoption or repeal. Any failure to adopt, delay in implementation, expiration, repeal
or modification of these programs and regulations, or the adoption of any programs or regulations that encourage the use of other
alternative fuels or alternative vehicles over electric vehicles, would reduce the market for electrified powertrains or ZEVs and harm our
operating results, liquidity and financial condition. For instance, California lawmakers and regulators have implemented various measures
designed
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to increase the use of electric, hydrogen and other zero-emission vehicles, including establishing firm goals for the number of these vehicles
offered for sale or operated within the state by specified dates and enacting various laws and other programs in support of these goals.
Although the influence and applicability of these or similar measures on our business and electrified powertrain and ZEV adoption in
general remains uncertain, a reduction in focus by these groups on, or loss of legal authority to incentivize or require the sale of, ZEVs or
vehicles with an overall net carbon negative emissions profile, could adversely affect the market for our electrified powertrain solutions.
The state of California’s legal authority to develop and implement greenhouse gas emission standards is currently the subject of legal
challenges, and the authority of California to implement and enforce GHG emission standards for vehicles and engines in the future is
uncertain. Additionally, the Biden administration recently announced an effort by the EPA and NHTSA to reverse rollbacks in GHG and
the Corporate Average Fuel Economy (“CAFE”) standards enacted by the previous Administration. The Biden administration also
announced a goal of 50% EV sales by 2030. The Biden administration’s new GHG and CAFE standards, if and when finalized, will
mandate fleetwide increases in fuel economy and decreases in GHG emissions from internal combustion equipped vehicles produced by all
manufacturers. If these economic incentives or regulatory programs are reduced, eliminated or never finalized and enacted, there could be a
reduction in demand for our electrified powertrain solutions, which could have a material adverse effect on our business, prospects,
financial condition and operating results.

We have been, and may be in the future, subject to lawsuits or indemnity claims in the ordinary course of business, including product
liability claims and securities litigation resulting in possible class action and derivative lawsuits, which could harm our financial
condition and liquidity if we are not able to successfully defend or insure against such claims.

From time to time, we have been and may be named as a defendant in lawsuits, government investigations, indemnity claims and other
legal proceedings involving alleged product liability, personal injury, intellectual property, privacy, consumer protection, securities, tax,
labor and employment, environmental, commercial disputes and other matters that may harm our business, financial conditions and results
of operations. For example, on October 15, 2021, a purported stockholder of the Company filed a putative class action in the U.S. District
Court for the District of Colorado alleging that, among other things, we and certain senior members of our management team violated
federal securities laws. Product liability claims, even those without merit or those that do not involve our ZEVs, could harm our business,
prospects, financial condition and operating results. The automobile industry in particular experiences significant product liability claims,
and we face inherent risk of exposure to claims in the event our ZEVs do not perform or are claimed to not have performed as expected. As
is true for other ZEV suppliers, we expect in the future that our ZEVs will be involved in crashes resulting in death or personal injury.
Additionally, product liability claims that affect our competitors or suppliers may cause indirect adverse publicity for us and our ZEVs.

Lawsuits, including a product liability claim, could result in substantial damages and be costly and time-consuming for us to defend.
Moreover, a product liability claim against us or our competitors could generate substantial negative publicity about our ZEVs and business
and could have a material adverse effect on our brand, business, prospects, financial condition and operating results. We may self-insure
against the risk of product liability claims for vehicle exposure, meaning that any product liability claims will likely have to be paid from
company funds, not by insurance.

Future product recalls could materially adversely affect our business, prospects, operating results and financial condition.

Any product recall in the future may result in adverse publicity, damage our brand and materially adversely affect our business, prospects,
operating results and financial condition. In the future, we may voluntarily or involuntarily, initiate a recall if any of our electric powertrain
components (including the fuel cell or batteries) prove to be defective or noncompliant with applicable federal motor vehicle safety
standards. If a large number of vehicles are the subject of a recall or if needed replacement parts are not in adequate supply, we may not be
able to re-deploy recalled vehicles for a significant period of time. Such recalls involve significant expense and diversion of management
attention and other resources, which could adversely affect our brand image in our target markets, as well as our business, prospects,
financial condition and results of operations.
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We are subject to various environmental laws and regulations that could impose substantial costs upon us and cause delays in building
our manufacturing facilities.

Our operations are and will continue to be subject to international, federal, state, and/or local environmental laws and regulations, including
laws relating to water use; air emissions; use of recycled materials; energy sources; the protection of human health and the environment,
natural resources; and the use, handling, storage, disposal and human exposure to hazardous materials. Environmental and health and safety
laws and regulations can be complex, and we expect that we will be affected by future amendments to such laws or other new
environmental and health and safety laws and regulations which may require us to change our operations, potentially resulting in a material
adverse effect on our business, prospects, financial condition, and operating results. We have been required to obtain and comply with the
terms and conditions of multiple environmental permits, certificates, or registrations, many of which are difficult and costly to obtain and
could be subject to legal challenges. Violations of these laws, regulations, and permits, certificates and registrations can give rise to liability
for administrative oversight and correction costs, clean-up costs, property damage, bodily injury and fines and penalties. In some cases,
violations may result in suspension or revocation of permits, certificates or registrations. Capital and operating expenses needed to comply
with environmental laws and regulations can be significant, and violations may result in substantial fines and penalties, third party
damages, suspension of production or a cessation of our operations, and reputational harm.

Contamination at properties we currently own or operate, will own or operate, we formerly owned or operated or to which hazardous
substances were sent by us, may result in liability for us under environmental laws and regulations, including, but not limited to, the
Comprehensive Environmental Response, Compensation and Liability Act, which can impose liability for the full amount of remediation-
related costs without regard to fault, for the investigation and clean-up of contaminated soil and ground water, for vapor intrusion and other
exposure pathways or impacts to human health or the environment and for damages to natural resources. The costs of complying with
environmental laws and regulations and any claims concerning noncompliance, or liability with respect to contamination in the future,
could have a material adverse effect on our financial condition or operating results. We may face unexpected delays in obtaining the
required permits and approvals in connection with our planned production facilities that could require significant time and financial
resources and delay our ability to operate these facilities, which would adversely impact our business, prospects, financial condition and
operating results.

Unanticipated changes in effective tax rates or adverse outcomes resulting from examination of our income or other tax returns could
expose us to greater than anticipated tax liabilities.

The tax laws applicable to our business, including the laws of the United States, and other jurisdictions, are subject to interpretation and
certain jurisdictions may aggressively interpret their laws in an effort to raise additional tax revenue. The tax authorities of the jurisdictions
in which we operate may challenge our methodologies for valuing developed technology or intercompany arrangements or our revenue
recognition policies, which could increase our worldwide effective tax rate and harm our financial position and results of operations. It is
possible that tax authorities may disagree with certain positions we have taken, and any adverse outcome of such a review or audit could
have a negative effect on our financial position and results of operations. Further, the determination of our worldwide provision for income
taxes and other tax liabilities requires significant judgment by management, and there are transactions where the ultimate tax determination
is uncertain. Although we believe that our estimates are reasonable, the ultimate tax outcome may differ from the amounts recorded in our
financial statements and may materially affect our financial results in the period or periods for which such determination is made.

In addition, tax laws are dynamic and subject to change as new laws are passed and new interpretations of the law are issued or applied. For
example, the Biden administration has proposed several corporate tax increases, including raising the U.S. corporate income tax rate and
greater taxation of international income, which, if enacted, could adversely affect our tax liability, and governmental tax authorities are
increasingly scrutinizing the tax positions of companies. Many countries in the European Union, as well as a number of other countries and
organizations such as the Organization for Economic Cooperation and Development, are actively considering changes to existing tax laws
that, if enacted, could increase our tax obligations in countries where we do business. If U.S. or other foreign tax authorities change
applicable tax laws, our overall tax liabilities could increase, and our business, financial condition or results of operations may be adversely
impacted.



Table of Contents

76

Risks Related to Our Employees and Human Resources

If we are unable to attract and retain key employees and hire qualified management, technical and engineering personnel, our ability to
compete could be harmed.

Our success depends, in part, on our ability to retain our key personnel. The unexpected loss of or failure to retain one or more of our key
employees could adversely affect our business. Our success also depends, in part, on our continuing ability to identify, hire, attract, train
and develop other highly qualified personnel.

Competition for these employees can be intense, and our ability to hire, attract and retain them depends on our ability to provide
competitive compensation. We may not be able to attract, assimilate, develop or retain qualified personnel in the future, and our failure to
do so could adversely affect our business, including the execution of our global business strategy. Any failure by our management team to
perform as expected may have a material adverse effect on our business, prospects, financial condition and results of operations.

In particular, we are highly dependent on the services of Timothy Reeser, our Chief Executive Officer. Mr. Reeser is the source of many, if
not most, of the ideas and execution driving our growth. If Mr. Reeser were to discontinue his service to us due to death, disability or any
other reason, we would be significantly disadvantaged.

Our employees and independent contractors may engage in misconduct or other improper activities, which could have an adverse effect
on our business, prospects, financial condition and operating results.

We are exposed to the risk that our employees and independent contractors may engage in misconduct or other illegal activity. Misconduct
by these parties could include intentional, reckless or negligent conduct or other activities that violate laws and regulations, including
production standards, U.S. federal and state fraud, abuse, data privacy and security laws, other similar non-U.S. laws or laws that require the
true, complete and accurate reporting of financial information or data. It is not always possible to identify and deter misconduct by
employees and other third parties, and the precautions we take to detect and prevent this activity may not be effective in controlling
unknown or unmanaged risks or losses or in protecting us from governmental investigations or other actions or lawsuits stemming from a
failure to be in compliance with such laws or regulations. In addition, we are subject to the risk that a person or government could allege
such fraud or other misconduct, even if none occurred. If any such actions are instituted against us, and we are not successful in defending
ourselves or asserting our rights, those actions could have a significant impact on our business, prospects, financial condition and operating
results, including, without limitation, the imposition of significant civil, criminal and administrative penalties, damages, monetary fines,
disgorgement, integrity oversight and reporting obligations to resolve allegations of non-compliance, imprisonment, other sanctions,
contractual damages, reputational harm, diminished profits and future earnings and curtailment of our operations, any of which could
adversely affect our business, prospects, financial condition and operating results.

Risks Related to Ownership of Our Common Stock

The market price of our securities may fluctuate and may decline.

Fluctuations in the price of our securities could contribute to the loss of all or part of your investment. Since the Business Combination our
stock price has ranged from $5.84 to $12.13 through November 15, 2021. The trading price of our securities has been highly volatile and
subject to wide fluctuations in response to various factors, some of which are beyond our control. Any of the factors listed below could
have a material adverse effect on our securities.

● actual or anticipated fluctuations in our quarterly financial results or the quarterly financial results of companies perceived to be
similar to us;

● changes in the market’s expectations about our operating results;
● success of competitors;
● our operating results failing to meet the expectation of securities analysts or investors in a particular period;
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● changes in financial estimates and recommendations by securities analysts concerning us or the market in general;
● operating and stock price performance of other companies that investors deem comparable to us;
● our ability to market new and enhanced services and products on a timely basis;
● changes in laws and regulations affecting our business;
● commencement of, or involvement in, litigation involving us;
● changes in our capital structure, such as future issuances of securities or the incurrence of additional debt;
● the volume of shares of our Common Stock available for public sale;
● the acquisition of another company, or the perception that such an acquisition could occur;
● the issuance of shares upon conversion of our Convertible Notes or the exercise of our warrants, or the perception that such

issuances will occur;
● short selling of our Common Stock or other securities;
● any major change in the Board or management;
● sales of substantial amounts of Common Stock by our directors, executive officers or significant stockholders or the perception that

such sales could occur; and
● general economic and political conditions such as recessions, interest rates, fuel prices, international currency fluctuations and acts

of war or terrorism.

Broad market and industry factors may materially harm the market price of our securities irrespective of our operating performance. The
stock market in general and the NYSE have experienced price and volume fluctuations that have often been unrelated or disproportionate to
the operating performance of the particular companies affected. The trading prices and valuations of these stocks, and of our securities, may
not be predictable. A loss of investor confidence in the market for automotive stocks or the stocks of other companies which investors
perceive to be similar to us could depress our stock price regardless of our business, prospects, financial condition or results of operations.
A decline in the market price of our securities also could adversely affect our ability to issue additional securities and our ability to obtain
additional financing in the future.

Sales of substantial amounts of our Common Stock in the public markets by our existing stockholders, or the perception that such sales
might occur, could cause the market price of our Common Stock to decline significantly, even if our business is doing well.

Sales of a substantial number of shares of our Common Stock in the public market could occur at any time. If our stockholders sell, or the
market perceives that our stockholders intend to sell, substantial amount of our common stock in the public market, the market price of our
Common Stock could decline significantly. In addition, pursuant to a registration statement that was declared effective by the SEC on July
6, 2021, certain of our stockholders are permitted to resell our shares of our Common Stock, which includes some of the shares of
Common Stock issued as part of the Business Combination, the shares of Common Stock into which the Convertible Note will convert and
are issuable upon exercise of the Convertible Note, and the shares of Common Stock issuable upon the exercise of our warrants.

Certain holders of shares of our Common Stock have rights, subject to conditions, to require us to file registration statements covering their
shares or to include their shares in registration statements that we may file for ourselves or other stockholders. Registration of these shares
under the Securities Act in June 2021 resulted in the shares becoming freely tradeable in the public market, subject to the restrictions of
Rule 144 in the case of our affiliates. We also expect that Rule 144 will become available for the resale of shares of our Common Stock
that are not registered for resale beginning on May 12, 2022. Any sales of securities or the perception of such sales by these stockholders
could have a material adverse effect on the market price for our Common Stock.

The issuance of additional shares of our Common Stock in connection with financings, acquisitions, investments, our share incentive
plans or otherwise will dilute all other stockholders.

Our amended and restated certificate of incorporation authorizes us to issue up to 250,000,000 shares of our Common Stock and up to
1,000,000 shares of preferred stock with such rights and preferences as included in our amended and
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restated certificate of incorporation. Subject to compliance with applicable rules and regulations, we may issue Common Stock or securities
convertible into Common Stock from time to time in connection with a financing, acquisition, investment, our equity incentive plans or
otherwise. Any such issuance could result in substantial dilution to our existing stockholders and cause the market price of our Common
Stock to decline.

Concentration of ownership among our existing executive officers, directors and their affiliates may prevent new investors from
influencing significant corporate decisions.

Our officers, directors and their affiliates beneficially own approximately 34.2% of our Common Stock as of November 10, 2021. As a
result, these stockholders will be able to exercise a significant level of control over all matters requiring stockholder approval, including the
election of directors and approval of significant corporate transactions. This control could have the effect of delaying or preventing a
change of control of our company or changes in management and will make the approval of certain transactions difficult or impossible
without the support of these stockholders.

We do not expect to declare any dividends in the foreseeable future.

We do not anticipate declaring any cash dividends to holders of our Common Stock in the foreseeable future. Consequently, holders of our
Common Stock may need to rely on sales of their shares after price appreciation, which may never occur, as the only way to realize any
future gains on their investment.

If we do not maintain a current and effective prospectus relating to the Common Stock issuable upon exercise of the warrants, holders
will only be able to exercise such warrants on a “cashless basis.”

If we do not maintain as current and effective the prospectus relating to the Common Stock issuable upon exercise of the warrants at the
time that holders wish to exercise such warrants, they will only be able to exercise them on a “cashless basis” provided that an exemption
from registration is available. As a result, the number of shares of Common Stock that holders will receive upon exercise of the warrants
will be fewer than it would have been had such holder exercised its warrant for cash. Further, if an exemption from registration is not
available, holders would not be able to exercise on a cashless basis and would only be able to exercise their warrants for cash if a current
and effective prospectus relating to the Common Stock issuable upon exercise of the warrants is available. Pursuant to the terms of the
Amended and Restated Warrant Agreement, we have agreed to use our best efforts to have filed a registration statement relating to the
Common Stock issuable upon exercise of the warrants and have agreed to maintain its effectiveness until the expiration of the warrants.
However, we cannot assure you that we will be able to do so. There are no contractual penalties for failure to deliver securities to the
holders of the warrants upon exercise of the warrants If we are not able to do so, the potential “upside” of the holder’s investment in
Lightning eMotors may be reduced or the warrants may expire worthless.

There is no guarantee that the warrants will ever be in the money, and they may expire worthless and the terms of warrants may be
amended.

The exercise price for the warrants is $11.50 per share of Common Stock. There is no guarantee that the warrants will ever be in the money
prior to their expiration, and as such, the warrants may expire worthless.

In addition, the warrants were issued in registered form under the Amended and Restated Warrant Agreement between Continental Stock
Transfer & Trust Company, as warrant agent, and us. The Amended and Restated Warrant Agreement provides that the terms of the
warrants may be amended without the consent of any holder to cure any ambiguity or correct any defective provision, but requires the
approval by the holders of at least 50% of the then outstanding warrants to make any other change. Accordingly, we may amend the terms
of the warrants in a manner adverse to a holder if holders of at least 50% of the then outstanding warrants approve of such amendment.
Although our ability to amend the terms of the warrants with the consent of at least 50% of the then outstanding warrants is unlimited,
examples of such amendments could be amendments to, among other things, increase the exercise price of the warrants, shorten the
exercise period or decrease the number of shares and their respective affiliates and associates have of Common Stock purchasable upon
exercise of a warrant.
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We may redeem the unexpired warrants prior to their exercise at a time that is disadvantageous to warrant holders, thereby making
their warrants worthless.

We have the ability to redeem outstanding warrants at any time after they become exercisable and prior to their expiration, at a price of
$0.01 per warrant, provided that the last reported sales price of the Common Stock equals or exceeds $18.00 per share for any 20 trading
days within a 30 trading-day period ending on the third trading day prior to the date we send the notice of redemption to the warrant holders.
If and when the warrants become redeemable by us, we may exercise our redemption right even if we are unable to register or qualify the
underlying securities for sale under all applicable state securities laws. Redemption of the outstanding warrants could force warrant holders
(i) to exercise their warrants and pay the exercise price therefor at a time when it may be disadvantageous for them to do so, (ii) to sell their
warrants at the then-current market price when they might otherwise wish to hold their warrants or (iii) to accept the nominal redemption
price which, at the time the outstanding warrants are called for redemption, is likely to be substantially less than the market value of the
warrants. None of the private placement warrants and warrants underlying the units issuable upon conversion of working capital loan will
be redeemable by us so long as they are held by their initial purchasers or their permitted transferees.

We have registered the shares of Common Stock issuable upon exercise of the warrants under the Securities Act. If the shares issuable upon
exercise of the public warrants are not registered under the Securities Act at the time of exercise, we will be required to permit holders to
exercise their public warrants on a cashless basis. However, no public warrant will be exercisable for cash or on a cashless basis, and we
will not be obligated to issue any shares to holders seeking to exercise their public warrants, unless the issuance of the shares upon such
exercise is registered or qualified under the securities laws of the state of the exercising holder or an exemption from registration is
available. Notwithstanding the above, if our Common Stock is at the time of any exercise of a public warrant not listed on a national
securities exchange such that it satisfies the definition of a “covered security” under Section 18(b)(1) of the Securities Act, we may, at our
option, require holders of public warrants who exercise their public warrants to do so on a “cashless basis” in accordance with Section 3(a)
(9) of the Securities Act and, in the event we so elect, we will not be required to file or maintain in effect a registration statement, and in the
event we do not so elect, we will use our best efforts to register or qualify the shares under applicable blue sky laws to the extent an
exemption is not available. In no event will we be required to net cash settle any public warrant, or issue securities or other compensation in
exchange for the public warrants in the event that we are unable to register or qualify the shares underlying the public warrants under
applicable state securities laws and there is no exemption available. If the issuance of the shares upon exercise of the public warrants is not
so registered or qualified or exempt from registration or qualification, the holder of such public warrant shall not be entitled to exercise such
public warrant and such public warrant may have no value and expire worthless. In such event, holders who acquired their public warrants
as part of a purchase of public units will have paid the full unit purchase price solely for the shares of Common Stock included in the public
units. If and when the public warrants become redeemable by us, we may exercise our redemption right even if we are unable to register or
qualify the underlying securities for sale under all applicable state securities laws. However, there may be instances in which holders of our
public warrants may be unable to exercise such public warrants but holders of our private warrants may be able to exercise such private
warrants.

Warrants will become exercisable for our Common Stock, which would increase the number of shares eligible for future resale in the
public market and result in dilution to our stockholders.

The public warrants issued as part of our Business Combination are exercisable for 14,999,970 shares of Common Stock at $11.50 per
share. The Placement Warrants issued as part of our Business Combination are exercisable for 670,108 shares of Common Stock at $11.50
per share. We also issued the warrants related to the Convertible Note to purchase up to 8,695,652 shares of Common Stock for a per share
exercise price of $11.50. The additional shares of Common Stock issued upon exercise of these warrants will result in dilution to our
holders of Common Stock and increase the number of shares eligible for resale in the public market. Sales of substantial numbers of such
shares in the public market could adversely affect the market price of our Common Stock.

A market for our securities may not continue, which would adversely affect the liquidity and price of our securities.
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The price of our securities may fluctuate significantly due to general market and economic conditions. An active trading market for our
securities may not be sustained. In addition, the price of our securities can vary due to general economic conditions and forecasts, general
business condition and the release of our financial reports. Additionally, if our securities are not listed on, or become delisted from, the
NYSE for any reason, and are quoted on the OTC Bulletin Board (an inter-dealer automated quotation system for equity securities that is
not a national securities exchange), the liquidity and price of our securities may be more limited than if our securities were quoted or listed
on the NYSE or another national securities exchange. You may be unable to sell your securities unless a market can be established or
sustained.

If securities or industry analysts cease publishing research or reports about us, our business, or our market, or if they change their
recommendations regarding our securities adversely, the price and trading volume of our securities could decline.

The trading market for our securities is influenced by the research and reports that industry or securities analysts may publish about us, our
business, our market, or our competitors. If any of the analysts who cover us, change their recommendation regarding our stock adversely,
or provide more favorable relative recommendations about our competitors, the price of our securities would likely decline. If any analyst
who covers us were to cease covering us or fail to regularly publish reports on us, we could lose visibility in the financial markets, which
could cause our stock price or trading volume to decline.

Anti-takeover provisions contained in our Second Amended and Restated Certificate of Incorporation as well as provisions of Delaware
law, could impair a takeover attempt.

Our Second Amended and Restated Certificate of Incorporation contains provisions that may discourage unsolicited takeover proposals
that stockholders may consider to be in their best interests. We are also subject to anti-takeover provisions under Delaware law, which
could delay or prevent a change of control. Together these provisions may make the removal of management more difficult and may
discourage transactions that otherwise could involve payment of a premium over prevailing market prices for our securities. These
provisions will include:

● no cumulative voting in the election of directors, which limits the ability of minority stockholders to elect director candidates;
● a classified board of directors with three-year staggered terms, which could delay the ability of stockholders to change the

membership of a majority of the Board;
● the right of our Board to elect a director to fill a vacancy created by the expansion of our Board or the resignation, death or removal

of a director in certain circumstances, which prevents stockholders from being able to fill vacancies on our Board;
● a prohibition on stockholder action by written consent, which forces stockholder action to be taken at an annual or special meeting

of our stockholders; and
● the requirement that a meeting of stockholders may only be called by members of our Board or the stockholders holding a majority

of our shares, which may delay the ability of our stockholders to force consideration of a proposal or to take action, including the
removal of directors.

These provisions, alone or together, could delay hostile takeovers and changes in control of us or changes in our Board and management.

As a Delaware corporation, we are also subject to provisions of Delaware law, including Section 203 of the DGCL, which prevents some
stockholders holding more than 15% of our outstanding Common Stock from engaging in certain business combinations without approval
of the holders of substantially all of our Common Stock. Any provision of the Second Amended and Restated Certificate of Incorporation
or bylaws or Delaware law that has the effect of delaying or deterring a change in control could limit the opportunity for our stockholders to
receive a premium for their shares of our Common Stock and could also affect the price that some investors are willing to pay for our
Common Stock.
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Certain of our warrants are accounted for as a warrant liability and are recorded at fair value upon issuance with changes in fair value
each period reported in earnings, which may have an adverse effect on the market price of our common stock.

We had 670,108 warrants that were issued in private placements that occurred concurrently with the Business Combination. These private
warrants and the shares of our Common Stock issuable upon the exercise of the private warrants are exercisable for cash or on a cashless
basis, at the holder’s option, and are non-redeemable so long as they are held by the initial purchasers or their permitted transferees. If the
private warrants are held by someone other than the initial purchasers or their permitted transferees, the private warrants will be redeemable
by us and exercisable by such holders on the same basis as the warrants included in the units sold in our Business Combination, in which
case the 670,108 private warrants could be redeemed by us for $6,701. Under GAAP, we are required to evaluate contingent exercise
provisions of these warrants and then their settlement provisions to determine whether they should be accounted for as a warrant liability or
as equity. Any settlement amount not equal to the difference between the fair value of a fixed number of our equity shares and a fixed
monetary amount precludes these warrants from being considered indexed to its own stock, and therefore, from being accounted for as
equity. As a result of the provision that the private warrants, when held by someone other than the initial purchasers or their permitted
transferees, will be redeemable by us, the requirements for accounting for these warrants as equity are not satisfied. Therefore, we are
required to account for these private warrants as a warrant liability and record (a) that liability at fair value, which was determined as the
same as the fair value of the warrants included in the units sold in the Business Combination, and (b) any subsequent changes in fair value as
of the end of each period for which earnings are reported. The impact of changes in fair value on earnings may have an adverse effect on the
market price of our Common Stock.

Our Second Amended and Restated Certificate of Incorporation provides, subject to limited exceptions, that the Court of Chancery of
the State of Delaware and the federal district courts of the United States of America is the sole and exclusive forums for substantially all
disputes between Lightning eMotors and its stockholders, which could limit our stockholders’ ability to obtain a favorable judicial
forum for disputes with Lightning eMotors or its directors, officers, or employees.

Our Second Amended and Restated Certificate of Incorporation requires, to the fullest extent permitted by law, that derivative actions
brought in our name, actions against our directors, officers, and employees for breach of fiduciary duty and other similar actions may be
brought only in the Court of Chancery in the State of Delaware and, if brought outside of Delaware, the stockholder bringing the suit will be
deemed to have consented to service of process on such stockholder’s counsel except any action (A) as to which the Court of Chancery in
the State of Delaware determines that there is an indispensable party not subject to the jurisdiction of the Court of Chancery (and the
indispensable party does not consent to the personal jurisdiction of the Court of Chancery within ten days following such determination),
(B) which is vested in the exclusive jurisdiction of a court or forum other than the Court of Chancery, (C) for which the Court of Chancery
does not have subject matter jurisdiction, or (D) any action arising under the Securities Act, as to which the Court of Chancery and the
federal district court for the District of Delaware shall have concurrent jurisdiction. Any person or entity purchasing or otherwise acquiring
any interest in shares of our capital stock shall be deemed to have notice of and consented to the forum provisions in our Second Amended
and Restated Certificate of Incorporation. This choice of forum provision may limit a stockholder’s ability to bring a claim in a judicial
forum that it finds favorable for disputes with us or any of our directors, officers, or employees which may discourage lawsuits with respect
to such claims, although our stockholders will not be deemed to have waived our compliance with federal securities laws and the rules and
regulations thereunder. However, there is no assurance that a court would enforce the choice of forum provision contained in our Second
Amended and Restated Certificate of Incorporation. If a court were to find such provision to be inapplicable or unenforceable in an action,
we may incur additional costs associated with resolving such action in other jurisdictions, which could harm our business, operating results
and financial condition.

Our Second Amended and Restated Certificate of Incorporation provides that the exclusive forum provision will be applicable to the fullest
extent permitted by applicable law. Section 27 of the Exchange Act creates exclusive federal jurisdiction over all suits brought to enforce
any duty or liability created by the Exchange Act or the rules and regulations thereunder. As a result, the exclusive forum provision will not
apply to suits brought to enforce any duty or liability created by the Exchange Act or any other claim for which the federal courts have
exclusive jurisdiction.
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General Risk Factors

We have incurred and will continue to incur significant additional costs as a result of operating as a public company, and our
management will be required to devote substantial time to new compliance initiatives and corporate governance practices.

As a public company, and particularly after we are no longer an emerging growth company, we have incurred and will continue to incur
significant legal, accounting, and other expenses that we did not incur as a private company. The SEC rules and regulations, including the
Sarbanes-Oxley Act, the Dodd-Frank Wall Street Reform and Consumer Protection Act and the Exchange Act as well as the listing
requirements of NYSE and other applicable securities rules and regulations impose various requirements on public companies, including
establishment and maintenance of effective disclosure and financial controls and corporate governance practices. We have hired, and expect
that we will need to continue to hire, additional accounting, finance, and other personnel in connection with our becoming, and our efforts
to comply with the requirements of being, a public company, and our management and other personnel have devoted and will continue to
devote a substantial amount of time towards maintaining compliance with these requirements. These requirements have increased and will
continue to increase our legal and financial compliance costs and will make some activities more time-consuming and costly. For example,
we expect that the rules and regulations applicable to us as a public company may make it more difficult and more expensive for us to
maintain director and officer liability insurance, which could make it more difficult for us to attract and retain qualified members of our
board of directors. We are currently evaluating these rules and regulations and cannot predict or estimate the amount of additional costs we
may incur or the timing of such costs. These rules and regulations are often subject to varying interpretations, in many cases due to their
lack of specificity, and, as a result, their application in practice may evolve over time as new guidance is provided by regulatory and
governing bodies. This could result in continuing uncertainty regarding compliance matters and higher costs necessitated by ongoing
revisions to disclosure and governance practices.

Our exemption from certain public company requirements, including sections of the Sarbanes-Oxley Act, will end once we are no longer
considered an emerging growth company at the earliest of (i) December 31, 2025, which is the last day of our first fiscal year following the
fifth anniversary of our initial public offering, (ii) the last date of our fiscal year in which we have total annual gross revenue of at least
$1.07 billion, (iii) the date on which we are deemed to be a "large accelerated filer" under the rules of the SEC with at least $700.0 million
of our common equity held by non-affiliates or (iv) the date on which we have issued more than $1.0 billion in non-convertible debt
securities during the previous three-year period.

Our management has limited experience in operating a public company.

Our executive officers have limited experience in the management of a publicly traded company. Our management team may not
successfully or effectively manage our transition to a public company that will be subject to significant regulatory oversight and reporting
obligations under federal securities laws. Their limited experience in dealing with the increasingly complex laws pertaining to public
companies could be a significant disadvantage in that it is likely that an increasing amount of our management’s time may be devoted to
these activities which will result in less time being devoted to the management and growth of our business. We are in the process of
upgrading our finance and accounting systems to an enterprise system suitable for a public company, and a delay could impact our ability or
prevent us from timely reporting our operating results, timely filing required reports with the SEC and remediating our material weaknesses
and complying with Section 404 of the Sarbanes-Oxley Act. The development and implementation of the
standards and controls necessary for us to achieve the level of accounting standards required of a public company in the U.S. may require
costs greater than expected. We are in the process of expanding our employee base and hiring additional employees to support our
operations as a public company, which will increase our operating costs in future periods.

The JOBS Act permits “emerging growth companies” like us to take advantage of certain exemptions from various reporting
requirements applicable to other public companies that are not emerging growth companies.

We are an emerging growth company (“EGC”), as defined in the JOBS Act. The JOBS Act permits companies with EGC status to take
advantage of an extended transition period to comply with new or revised accounting standards,
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delaying the adoption of these accounting standards until they would apply to private companies. We have elected to use this extended
transition period to enable us to comply with new or revised accounting standards that have different effective dates for public and private
companies until the earlier of the date we (i) are no longer an emerging growth company or (ii) affirmatively and irrevocably opt out of the
extended transition period provided in the JOBS Act. As a result, our financial statements may not be comparable to companies that comply
with the new or revised accounting standards as of public company effective dates.

In addition, we intend to rely on the other exemptions and reduced reporting requirements provided by the JOBS Act. Subject to certain
conditions set forth in the JOBS Act, if, as an EGC, we intend to rely on such exemptions, we are not required to, among other things:
(i) provide an auditor’s attestation report on our system of internal controls over financial reporting pursuant to Section 404(b) of the
Sarbanes-Oxley Act; (ii) provide all of the compensation disclosure that may be required of non-emerging growth public companies under
the Dodd-Frank Wall Street Reform and Consumer Protection Act; (iii) comply with any requirement that may be adopted by the Public
Company Accounting Oversight Board regarding mandatory audit firm rotation or a supplement to the auditor’s report providing additional
information about the audit and the financial statements (auditor discussion and analysis); and (iv) disclose certain executive compensation-
related items such as the correlation between executive compensation and performance and comparisons of the Chief Executive Officer’s
compensation to median employee compensation.

We will remain an EGC under the JOBS Act until the earliest of (i) December 31, 2025, which is the last day of our first fiscal year
following the fifth anniversary of our initial public offering, (ii) the last date of our fiscal year in which we have total annual gross revenue
of at least $1.07 billion, (iii) the date on which we are deemed to be a “large accelerated filer” under the rules of the SEC with at least
$700.0 million of our common equity held by non-affiliates, or (iv) the date on which we have issued more than $1.0 billion in non-
convertible debt securities during the previous three-year period.

We cannot predict if investors will find our Common Stock less attractive because we rely on these exemptions. If some investors find our
Common Stock less attractive as a result, there may be a less active trading market for our Common Stock and our stock price may be more
volatile.

We are subject to U.S. and foreign anti-corruption and anti-money laundering laws and regulations. We can face criminal liability and
other serious consequences for violations, which can harm our business.

We are subject to the U.S. Foreign Corrupt Practices Act of 1977, as amended, the U.S. domestic bribery statute contained in 18 U.S.C. §
201, the U.S. Travel Act, the USA PATRIOT Act and possibly other anti-bribery and anti-money laundering laws in countries in which we
conduct activities. Anti- corruption laws are interpreted broadly and prohibit companies and their employees, agents, contractors and other
collaborators from authorizing, promising, offering or providing, directly or indirectly, improper payments or anything else of value to
recipients in the public or private sector. We can be held liable for the corrupt or other illegal activities of our employees, agents,
contractors and other collaborators, even if we do not explicitly authorize or have actual knowledge of such activities. Any violations of the
laws and regulations described above may result in substantial civil and criminal fines and penalties, imprisonment, the loss of export or
import privileges, debarment, tax reassessments, breach of contract and fraud litigation, reputational harm and other consequences.

Changes in laws or regulations, or a failure to comply with any laws and regulations, may adversely affect our business, investments
and results of operations.

We are subject to laws, regulations and rules enacted by national, regional and local governments. In particular, we are required to comply
with certain SEC, NYSE and other legal or regulatory requirements. Compliance with, and monitoring of, applicable laws, regulations
and rules may be difficult, time consuming and costly. Those laws, regulations and rules and their interpretation and application may also
change from time to time and those changes could have a material adverse effect on our business, investments and results of operations.
In addition, a failure to comply with applicable laws, regulations and rules, as interpreted and applied, could have a material adverse
effect on our business and results of operations.
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Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

None.

Item 3. Defaults Upon Senior Securities

None.

Item 4. Mine Safety Disclosures

Not applicable.

Item 5. Other Information

Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers

On November 10, 2021, we entered into an employment agreement with Timothy Reeser, our Chief Executive Officer, which sets forth the
terms of Mr. Reeser’s existing compensation, including an annualized base salary of $500,000 and an annual discretionary bonus with a
target amount equal to 80% of his then-current base salary.

The employment agreement also provides that upon a termination of his employment by us without “cause” or by Mr. Reeser for “good
reason” (each as defined therein) outside of the twelve month period immediately following a change in control, Mr. Reeser will receive the
following severance payments, subject to his execution and non-revocation of a general release of claims in favor of the Company: (i) the
continuation of his then-current base salary for 12 months; (ii) a lump sum payment equal to his target annual bonus for the year of
termination; (iii) a pro-rata portion of his annual bonus based on actual performance for the year of termination, payable at the time annual
bonuses are paid to our other executives; and (iv) the reimbursement of his COBRA premiums for 12 months. Upon a termination of his
employment by us without “cause” or by Mr. Reeser for “good reason” within the twelve month period immediately following a change in
control, Mr. Reeser will receive the following severance payments, subject to his execution and non-revocation of a general release of
claims in favor of us: (i) a lump-sum payment equal to 24 months of his then-current base salary; (ii) a lump-sum payment equal to two
times his then-current annual bonus, payable at 100% of target; (iii) the reimbursement of his COBRA premiums for 24 months; and (iv)
the acceleration of each of his then-unvested equity awards.

The employment agreement contains a covenant not to compete with us or solicit the Company’s service providers, customers or other
business partners while employed and for 24 months thereafter.

Item 6. Exhibits

EXHIBIT INDEX

Exhibit
No.

    
Description

3.1 Second Amended and Restated Certificate of Incorporation of Lightning eMotors, Inc. (incorporated by reference to
Exhibit 3.1 filed on the Company’s Current Report on Form 8-K, filed by the Registrant on May 12, 2021)

3.2 Amended and Restated Bylaws of Lightning eMotors, Inc. (incorporated by reference to Exhibit 3.2 filed on the
Company’s Current Report on Form 8-K, filed by the Registrant on May 12, 2021)

https://www.sec.gov/Archives/edgar/data/0001802749/000119312521159335/d519688dex31.htm
https://www.sec.gov/Archives/edgar/data/0001802749/000119312521159335/d519688dex32.htm
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4.1 Specimen Common Stock Certificate (incorporated by reference to Exhibit 4.1 filed on the Company’s Form S-1, filed by
the Registrant on June 21, 2021)

4.2 Specimen Warrant Certificate (incorporated by reference to Exhibit A in Exhibit 10.4 filed on the Company’s Current
Report on Form 8-K, filed by the Registrant on May 12, 2021)

10.1†# Employment Agreement, dated November 10, 2021, by and between Lightning eMotors, Inc. and Timothy Reeser

31.1† Certification of Chief Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

31.2† Certification of Chief Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

32.1* Certification of Chief Executive Officer Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002

32.2* Certification of Chief Financial Officer Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002

101.INS† XBRL Instance Document – the instance document does not appear in the Interactive Data File because its XBRL tags are
embedded within the Inline XBRL document

101.SCH† XBRL Taxonomy Extension Schema Document

101.CAL† XBRL Taxonomy Extension Calculation Linkbase Document

101.DEF† XBRL Taxonomy Extension Definition Linkbase Document

101.LAB† XBRL Taxonomy Extension Label Linkbase Document

101.PRE† XBRL Taxonomy Extension Presentation Linkbase Document

104† Cover Page Interactive Data File (formatted in Inline XBRL and contained in Exhibit 101)

†     Filed herewith
*     Furnished herewith
#     Indicates a management contract or compensatory plan, contract or arrangement.

https://www.sec.gov/Archives/edgar/data/1802749/000119312521195106/d130518dex41.htm
https://www.sec.gov/Archives/edgar/data/1802749/000119312521159335/d519688dex104.htm
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by
the undersigned, duly authorized.

Date: November 15, 2021

LIGHTNING EMOTORS, INC.

By: /s/ Timothy Reeser
Name: Timothy Reeser
Title: President, Chief Executive Officer

(Principal Executive Officer)

By: /s/ Teresa Covington
Name: Teresa Covington
Title: Executive Vice President, Chief Financial Officer

(Principal Financial Officer)



Exhibit 10.1

LIGHTNING EMOTORS, INC.

EMPLOYMENT AGREEMENT

This Employment Agreement (the “Agreement”), is made and entered into by and between Lightning eMotors, Inc., a Delaware
corporation (the “Company”) and Timothy Reeser (“Executive” and, together with the Company, the “Parties”). This Agreement will
become effective as of November 10, 2021 (the “Effective Date”).

WHEREAS, the Company desires to assure itself of the continued services of Executive by engaging Executive to perform services as
an employee of the Company under the terms hereof; and

WHEREAS, Executive desires to provide continued services to the Company on the terms herein provided.

NOW, THEREFORE , in consideration of the foregoing, and for other good and valuable consideration, including the respective
covenants and agreements set forth below, the receipt and sufficiency of which are hereby acknowledged, the Parties hereto agree as
follows:

1. Employment.

(a) General. The Company shall employ Executive upon the terms and conditions provided herein effective as of the Effective
Date.

(b) Position and Duties. Effective as of the Effective Date, Executive: (i) shall continue to serve as the Company’s Chief Executive
Officer, with such responsibilities, duties, and authority as Executive has as of the Effective Date or that are usual and customary for such
position, subject to direction by the Board of Directors of the Company (the “Board”); (ii) shall continue to report directly to the Board; and
(iii) agrees promptly and faithfully to comply with all present and future policies, requirements, rules and regulations, and reasonable
directions and requests, of the Company in connection with the Company’s business. As part of Executive’s duties as Chief Executive
Officer, Executive shall serve as a non-independent member of the Company’s board of directors, subject to the approval of the Company’s
shareholders, for no additional compensation. At the Company’s request, Executive shall serve the Company and/or its subsidiaries (the
“Company Group”) and affiliates in such other capacities in addition to the foregoing as the Company shall designate, provided that such
additional capacities are consistent with Executive’s position as the Company’s Chief Executive Officer. In the event that Executive serves
in any one or more of such additional capacities, Executive’s compensation shall not automatically be increased on account of such
additional service.

(c) Principal Office. Executive shall continue to perform services for the Company at the Company’s offices located in Loveland,
Colorado, or, with the Company’s consent, at any other place in connection with the fulfillment of Executive’s role with the Company;
provided, however, that the Company may from time to time require Executive to travel temporarily to other locations in connection with
the Company’s business.

(d) Exclusivity. Except with the prior written approval of the Board and as set out in Exhibit A (which the Board may grant or
withhold in its sole and absolute discretion), Executive shall devote Executive’s best efforts and full working time, attention, and energies
to the business of the Company, except during any paid vacation or other excused absence periods. Notwithstanding the foregoing,
Executive may, without violating this Section 1(d), (i) as a passive investment, own publicly traded securities in such form or manner as
will not require any services by Executive in the operation of the entities in which such securities are owned; (ii) engage in charitable and
civic activities; or (iii) engage in other personal passive investment activities, in each case, so long as such interests or activities do not
materially interfere to the extent such activities do not, individually or in the aggregate, interfere with or otherwise prevent the performance
of Executive’s duties and responsibilities hereunder. Executive may also serve as a member of the board of directors or board of advisors of
another organization provided (i) such organization is not a competitor of the Company; (ii) Executive receives prior written approval from
the Board; and (iii) such activities do not individually or in the aggregate interfere with the performance of Executive’s duties under this
Agreement, violate the Company’s standards of conduct then in effect, or raise a conflict under the Company’s conflict of interest policies.
For the avoidance of doubt, the Board has approved Executive’s continued service with those organizations set forth on Exhibit A, such
approval to continue until the earlier to occur of (a) the Board’s revocation of such approval in its sole and absolute discretion upon
reasonable notice to
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Executive, or (b) such time as such service interferes with the performance of Executive’s duties under this Agreement, violates the
Company’s standards of conduct or raises a conflict under the Company’s conflict of interest policies.

2. Term. The period of Executive’s employment under this Agreement shall commence on the Effective Date and shall continue
until Executive’s employment with the Company is terminated pursuant to Section 5. The phrase “Term” as used in this Agreement shall
refer to the entire period of employment of Executive by the Company.

3. Compensation and Related Matters.

(a) Annual Base Salary. During the Term, Executive shall receive a base salary at the rate of $500,000 per year (as may be
increased from time to time, the “Annual Base Salary”), subject to withholdings and deductions, which shall be paid to Executive in
accordance with the customary payroll practices and procedures of the Company. Such Annual Base Salary shall be reviewed by the Board
and its Compensation Committee, not less than annually.

(b) Annual Bonus. Executive shall be eligible to receive an annual bonus based on Executive’s achievement of performance
objectives established by the Board or its Compensation Committee, such bonus to be targeted at eighty (80%) of Executive’s Annual Base
Salary (the “Annual Bonus”). Any Annual Bonus approved by the Board shall be subject to Executive’s continuous employment through
December 31st of the applicable fiscal year and paid at the same time annual bonuses are paid to other executives of the Company
generally, but not later than March 15 of the immediately following year.

(c) Benefits. Executive shall be entitled to participate in such employee and executive benefit plans and programs as the Company
may from time to time offer to provide to its executives, subject to the terms and conditions of such plans. Notwithstanding the foregoing,
nothing herein is intended, or shall be construed, to require the Company to institute or continue any particular plan or benefit.

(d) Business Expenses. The Company shall reimburse Executive for all reasonable, documented, out-of- pocket travel and other
business expenses incurred by Executive in the performance of Executive’s duties to the Company in accordance with the Company’s
applicable expense reimbursement policies and procedures as are in effect from time to time.

(e) Vacation. Executive will be entitled to paid vacation in accordance with the Company’s vacation policy, as in effect from time
to time.

4. Equity Awards. Executive shall be eligible for the grant of stock options and other equity awards as may be determined by the
Board or its Compensation Committee.

5. Termination.

(a) At-Will Employment. The Company and Executive acknowledge that Executive’s employment is and shall continue to be at-
will, as defined under applicable law. This means that it is not for any specified period of time and, subject to any ramifications under
Section 6 of this Agreement, can be terminated by Executive or by the Company at any time, with or without advance notice, and for any or
no particular reason or cause. It also means that Executive’s job duties, title, and responsibility and reporting level, work schedule,
compensation, and benefits, as well as the Company’s personnel policies and procedures, may be changed with prospective effect, with or
without notice, at any time in the sole discretion of the Company (subject to any ramification such changes may have under Section 6 of this
Agreement). This “at-will” nature of Executive’s employment shall remain unchanged during Executive’s tenure as an employee and may
not be changed, except in an express writing signed by Executive and a duly-authorized officer of the Company. If Executive’s
employment terminates for any lawful reason, Executive shall not be entitled to any payments, benefits, damages, award, or compensation
other than as provided in this Agreement.

(b) Notice of Termination. During the Term, any termination of Executive’s employment by the Company or by Executive (other
than by reason of death) shall be communicated by written notice (a “Notice of Termination”) from one Party hereto to the other Party
hereto (i) indicating the specific termination provision in this Agreement relied upon, if any, (ii) setting forth in reasonable detail the facts
and circumstances claimed to provide a basis for termination of Executive’s employment under the provision so indicated, and (iii)
specifying the Date of Termination (as defined below). The failure by the Company to set forth in the Notice of Termination all of the facts
and circumstances which contribute to a showing
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of Cause (as defined below) shall not waive any right of the Company hereunder or preclude the Company from asserting such fact or
circumstance in enforcing its rights hereunder.

(c) Date of Termination. For purposes of this Agreement, “Date of Termination” shall mean the date of the termination of
Executive’s employment with the Company specified in a Notice of Termination.

(d) Deemed Resignation. Upon termination of Executive’s employment for any reason, Executive shall be deemed to have
resigned from all offices and board memberships, or similar governing body, of the Company or any of its subsidiaries or its affiliates, if
any, then held with the Company or any of its subsidiaries or its affiliates, and, at the Company’s request, Executive shall execute such
documents as are necessary or desirable to effectuate such resignations.

6. Consequences of Termination.

(a) Payments of Accrued Obligations upon all Terminations of Employment. Upon a termination of Executive’s employment for
any reason, Executive (or Executive’s estate or legal representative, as applicable) shall be entitled to receive, within 30 days after
Executive’s Date of Termination (or such earlier date as may be required by applicable law): (i) any portion of Executive’s Annual Base
Salary earned through Executive’s Date of Termination not theretofore paid, (ii) any expenses owed to Executive under Section 3, (iii) any
accrued but unused paid time off owed to Executive, solely to the extent applicable under the Company’s paid time off policies; (iv)
provided that the termination of Executive’s employment is without Cause, any Annual Bonus earned but unpaid as of the Date of
Termination, and (v) any amount arising from Executive’s participation in, or benefits under, any employee benefit plans, programs, or
arrangements under Section 3, which amounts shall be payable in accordance with the terms and conditions of such employee benefit plans,
programs, or arrangements. Except as otherwise set forth in Sections 6(b) and (c), the payments and benefits described in this Section 6(a)
shall be the only payments and benefits payable in the event of Executive’s termination of employment for any reason. In the event
Executive experiences a termination due to Executive’s Disability, Executive shall be entitled to a pro-rated Annual Bonus for the year of
termination based on actual performance, payable at the same time annual bonuses are paid to other executives of the Company generally.

(b) Severance Payments upon Covered Termination Outside a Change in Control Period. If, during the Term, Executive
experiences a Covered Termination outside of a Change in Control Period (each as defined below), then in addition to the payments and
benefits described in Section 6(a), the Company shall, subject to Executive’s delivery to the Company of a waiver and release of claims
agreement in a form acceptable to the Company (the “Release”) that becomes effective and irrevocable in accordance with Section 11(d)
and Executive’s continued compliance with Section 8 of this Agreement, provide Executive with the following:

(i) Executive shall be entitled to receive severance in the form of salary continuation in installments at Executive’s
then current base salary rate for the twelve (12)-month period immediately following the Separation Date, less applicable withholdings (the
“Non-CIC Severance”), in accordance with the Company’s normal payroll practices, with the first installment to commence no later than on
the first payroll date following the date the Release becomes effective and irrevocable in accordance with Section 11(d).

(ii) An amount equal to the target Annual Bonus, payable in a lump sum within sixty (60) calendar days of the date of
termination.

(iii) A pro-rata portion of annual bonus based on actual performance, as determined by the Board, equal to the number
of months completed employment during the year in which termination occurs divided by twelve (12), paid at the same time annual bonuses
are paid to other executives of the Company generally, but not later than March 15 of the immediately following year.

(iv) If Executive timely elects to receive continued healthcare coverage pursuant to the provisions of the Consolidated
Omnibus Budget Reconciliation Act of 1985, as amended (“COBRA”), the Company shall directly pay, or reimburse Executive for, the
Company’s portion of the premium (at the same rates in effect on the Date of Termination) for Executive and Executive’s covered
dependents through the earlier of (A) the twelve (12)-month anniversary of the Date of Termination and (B) the date Executive and
Executive’s covered dependents, if any, become eligible for healthcare coverage under another employer’s plan(s). Notwithstanding the
foregoing, (x) if any plan pursuant to which such benefits are provided is not, or ceases prior to the expiration of the period of continuation
coverage to be, exempt from the application of Section 409A of the Internal Revenue Code of 1986, as amended, (the “Code”) under
Treasury Regulation
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Section 1.409A-1(a)(5), or (y) the Company is otherwise unable to continue to cover Executive under its group health plans without penalty
under applicable law (including without limitation, Section 2716 of the Public Health Service Act), then, in either case, an amount equal to
each remaining Company subsidy shall thereafter be paid to Executive in substantially equal monthly installments. After the Company
ceases to pay premiums pursuant to this Section 6(b)(ii), Executive may, if eligible, elect to continue healthcare coverage at Executive’s
expense in accordance with the provisions of COBRA. Executive shall notify the Company immediately if Executive becomes covered by a
group health plan of a subsequent employer.

(c) Severance Payments upon Covered Termination During a Change in Control Period. If, during the Term, Executive
experiences a Covered Termination during a Change in Control Period, then, in addition to the payments and benefits described in Section
6(a), the Company shall, subject to Executive’s delivery to the Company of the Release that becomes effective and irrevocable in
accordance with Section 11(d) and Executive’s continued compliance with Section 8 of this Agreement, provide Executive with the
following:

(i) Executive shall be entitled to receive an amount equal to the sum of (i) twenty-four (24)-months of Executive’s
annual base salary at the rate in effect immediately prior to the Date of Termination and (ii) two (2) times Executive’s target Annual Bonus
assuming achievement of performance goals at one hundred percent (100%) of target, payable in a cash lump sum, less applicable
withholdings (the “CIC Severance”), on the first payroll date following the date the Release becomes effective and irrevocable in
accordance with Section 11(d).

(ii) If Executive timely elects to receive continued healthcare coverage pursuant to the provisions of COBRA, the
Company shall directly pay, or reimburse Executive for, the Company’s portion of the premium (at the same rates in effect on the Date of
Termination) for Executive and Executive’s covered dependents through the earlier of (i) the twenty-four (24)-month anniversary of the
Date of Termination and (ii) the date Executive and Executive’s covered dependents, if any, become eligible for healthcare coverage under
another employer’s plan(s). Notwithstanding the foregoing, (i) if any plan pursuant to which such benefits are provided is not, or ceases
prior to the expiration of the period of continuation coverage to be, exempt from the application of Section 409A of the Code under
Treasury Regulation Section 1.409A-1(a)(5), or (ii) the Company is otherwise unable to continue to cover Executive under its group health
plans without penalty under applicable law (including without limitation, Section 2716 of the Public Health Service Act), then, in either
case, an amount equal to each remaining Company subsidy shall thereafter be paid to Executive in substantially equal monthly installments.
After the Company ceases to pay premiums pursuant to this Section 6(c)(ii), Executive may, if eligible, elect to continue healthcare
coverage at Executive’s expense in accordance with the provisions of COBRA. Executive shall notify the Company immediately if
Executive becomes covered by a group health plan of a subsequent employer.

(iii) Each outstanding and unvested equity award, including, without limitation, each stock option, restricted stock
unit and stock appreciation right, held by Executive shall automatically become vested and, if applicable, exercisable and any forfeiture
restrictions or rights of repurchase thereon shall immediately lapse with respect to one hundred percent (100%) of the shares subject thereto,
as of immediately prior to the Date of Termination; provided that the treatment of performance targets with respect to each equity award
subject to performance-based vesting shall be as specified in the award agreement and such provision in the applicable award agreement
shall control.

(d) No Other Severance. Except as otherwise approved by the Board, the provisions of this Section 6 shall supersede in their
entirety any severance payment provisions in any severance plan, policy, program, or other arrangement maintained by the Company.

(e) No Requirement to Mitigate; Survival. Executive shall not be required to mitigate the amount of any payment provided for
under this Agreement by seeking other employment or in any other manner. Notwithstanding anything to the contrary in this Agreement,
the termination of Executive’s employment shall not impair the rights or obligations of any Party.
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(f) Definition of Cause. For purposes hereof, “Cause” means: (i) Executive's (a) conviction of, guilty plea to or confession of guilt
of, or plea of nolo contendere to a felony, or an act involving moral turpitude which could have a material adverse effect on the Company;
(b) material willful dishonesty, fraud or conduct that constitutes a felony or an act involving moral turpitude or a breach of fiduciary duty or
any material misrepresentation in connection with the Executive's employment; (c) intentional negligent action that exposes the Company
to a material risk of legal liability or public disgrace or disrepute including, without limitation, violation of any law, rule or regulation that
could expose the Company to a material legal or monetary fine or penalty; (d) gross neglect of his duties or substantial failure to perform
duties as reasonably directed by the Board; (e) gross negligence or willful misconduct with respect to Company affairs or the Executive’s
obligations hereunder; or (f) any other material breach of this or any other agreement with the Company or any material Company policy,
which breach in each case listed above where cure is possible, is not cured within at least fifteen (15) calendar days after receipt by the
Executive of written notice from the Company of such breach.

(g) Definition of Change in Control. For purposes hereof, “Change in Control” has the meaning ascribed to such term under the
Company’s 2021 Equity Incentive Plan, as may be amended from time to time; provided, that such transaction must also constitute a
“change in control event” within the meaning of   Treasury Regulation Section 1.409A-3(i)(5).

(h) Definition of Change in Control Period. For purposes hereof, “Change in Control Period” shall mean the period commencing
on a Change in Control and ending 12 months after such Change in Control.

(i) Definition of Covered Termination. For purposes hereof, “Covered Termination” shall mean the termination of Executive’s
employment by the Company without Cause or by Executive for Good Reason. For the avoidance of doubt, a Covered Termination shall not
include a termination due to Executive’s death or disability.

(j) Definition of Disability. For purposes hereof, “Disability” has the meaning set forth under the long-term disability policy of the
Company or a related entity to which Executive provides services regardless of whether Executive is covered by such policy. If the
Company or the related entity to which Executive provides service does not have a long-term disability plan in place, “Disability” means
that Executive is unable to carry out the responsibilities and functions of the position held by Executive by reason of any medically
determinable physical or mental impairment for a period of not less than ninety (90) consecutive days. Executive will not be considered to
have incurred a Disability unless Executive furnishes proof of such impairment sufficient to satisfy the Board in its discretion.

(k) Definition of Good Reason. For purposes hereof, “Good Reason” for Executive to terminate Executive’s employment
hereunder shall mean the occurrence of any of the following events without Executive’s consent: (a) a material diminution in the
Executive’s Annual Base Salary, except where such reduction occurs as part of and is commensurate in amount with an across-the-board
reduction in salary affecting all senior executives of the Company; (b) a material change in the geographic location of the Executive’s
principal business office; in order for a change to be material hereunder, the Executive's principal business office must be moved to a
location more than fifty (50) miles from the Company's office as of the Start Date; or (c) any other action or inaction by the Company that
constitutes a material breach of this Agreement (including any material diminution to Executive’s reporting relationship or responsibilities
as set forth in this Agreement). The foregoing shall constitute Good Reason only if (i) the Executive provides written notice to the
Company of any event(s) alleged to constitute Good Reason within ninety (90) calendar days of the initial occurrence of the event, with
such notice providing a detailed description of the circumstances constituting Good Reason (a “Good Reason Notice”), (ii) any such
reduction, change, or breach is not remedied or cured within thirty (30) calendar days after the Company’s receipt of a written Good Reason
Notice from the Executive (the “Cure Period”) and (iii) the Executive actually terminates employment within thirty (30) calendar days
following the expiration of the Cure Period.

7. Assignment and Successors. The Company shall assign its rights and obligations under this Agreement to any successor to all or
substantially all of the business or the assets of the Company (by merger or otherwise). This Agreement shall be binding upon and inure to
the benefit of the Company, Executive, and their respective successors, assigns, personnel, and legal representatives, executors,
administrators, heirs, distributees, devisees, and legatees, as applicable. None of Executive’s rights or obligations may be assigned or
transferred by Executive, other than Executive’s rights to payments hereunder, which may be transferred only by will, operation of law, or
as otherwise provided herein.

8. Confidentiality, Non-Compete and Non-Solicitation.
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(a) For purposes hereof, “Confidential Information” means (i) communications, data, formulae and related concepts, business
plans (both current and under development), profit and loss statements, spreadsheets, contact or distribution lists, non-public personnel lists,
promotion and marketing programs, trade secrets, or any other confidential or proprietary business information relating to development
programs, costs, revenues, marketing, trading, investments, sales activities, promotions, credit and financial data, financing methods,
research, plans or the business and affairs of the Company; (ii) any other information which is to be treated as confidential or non-public
because of any duty of confidentiality owed by the Company to a third party; and (iii) any other information which the Company shall, in
the ordinary course, use and not release externally, except subject to restrictions on use and disclosure. Notwithstanding the foregoing,
Confidential Information does not include information that (A) is or becomes generally publicly available other than as a result, directly or
indirectly, of Executive’s disclosure or (B) is or becomes available to Executive on a non-confidential basis from a source other than
through the Company or its representatives, provided that such source is not bound by a confidentiality agreement with the Company or
otherwise prohibited from transmitting the information to Executive by a contractual or legal obligation.

(b) Executive acknowledges the trade secret status of the Confidential Information and that the Confidential Information
constitutes a protectable business interest of the Company. The Executive agrees (i) during the Term and at all times thereafter not to use or
allow or help another to use or access (whether for compensation or not) any Confidential Information for himself or others (other than the
Company); and (ii) not to take any Company material or reproductions (including but not limited to writings, correspondence, notes, drafts,
records, invoices, technical and business policies, computer programs or disks) thereof from the Company’s offices at any time during or
after the Executive’s employment by the Company, except as required in the execution of the Executive’s duties to the Company and then
conditioned upon the prompt return of all originals and reproductions thereof (in whatever form). If Executive becomes compelled by law,
regulation (including without limitation the rules of any applicable securities exchange), court order, or other governmental authority to
disclose the Confidential Information, Executive shall, to the extent possible and permissible under applicable law, first give the Company
prompt notice. Executive agrees to cooperate reasonably with the Company in any proceeding to obtain a protective order or other remedy.
If such protective order or other remedy is not obtained, Executive shall only disclose that portion of such Confidential Information
required to be disclosed, in the opinion of Executive’s legal counsel. Executive shall request that confidential treatment be accorded such
Confidential Information, where available. Compulsory disclosures made pursuant to this section shall not relieve Executive of Executive’s
obligations of confidentiality and non-use with respect to non-compulsory disclosures. Executive understands that nothing herein is
intended to or shall prevent Executive from communicating directly with, cooperating with, or providing information to, any federal, state
or local government regulator, including, but not limited to, the U.S. Securities and Exchange Commission, the U.S. Commodity Futures
Trading Commission, or the U.S. Department of Justice. Executive shall promptly notify Executive’s supervisor or any officer of the
Company if Executive learns of any possible unauthorized use or disclosure of Confidential Information and shall cooperate fully with the
Company to enforce its rights in such information.

(c) Non-Compete. Executive shall not, at any time during the period from the Effective Date through the date that is twenty-four
(24) months from the date of termination (the “Restricted Period”), directly or indirectly, whether on Executive’s own or in association
with others, (i) render any services to, manage, operate, control or act in any capacity for (whether as a principal, partner, director, officer,
member, employee, consultant, advisor, independent contractor, owner, investor or otherwise and whether or not for compensation), or (b)
acquire any interest of any type (including, without limitation, through the investment of capital or lending of money or property and as an
owner, holder or beneficiary of any stock, stock options or other equity interest), in any person that engages in (either directly or through
any subsidiary or affiliate thereof) any business or activity, any of the states or territories within the United States or any other country,
territory or state in which the Company Group operates or is actively planning to operate, that creates, designs, invents, engineers, develops,
sources, markets, manufactures, distributes or sells any product or provides any service that may be used as a substitute for or otherwise
competes with any product or services of the Company Group.
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(d) Non-Solicit

i. During the Restricted Period, Executive shall not, directly or indirectly, on behalf of himself or any other person or entity,
without the prior written consent of the Company solicit or induce any employee of or consultant or service provider to
the Company Group (each, a “Service Provider”) to leave the employ of or cease performing services for the Company
Group, or engage in any plan or coordinate with any Service Provider to leave the employ of or cease performing services
for the Company Group, or hire, participate with or attempt to participate with in any venture for any purpose any Service
Provider or any Service Provider who has left the employment of or ceased to perform services for the Company Group
within one year of the termination of such Service Provider’s services for the Company.

ii. Executive shall not, during the Restricted Period, directly or indirectly, whether on Executive’s own or in association with
others, solicit any actual or prospective customer, distributor, supplier, vendor, marketer, sponsor, client, subscriber or
business partner of the Company Group or induce or encourage or any customer, distributor, supplier, vendor, marketer,
sponsor, client, subscriber or business partner to terminate or diminish its arrangement, or otherwise change its
relationship, with the Company Group or take any other action that is reasonably likely to cause injury to the relationship
between the Company Group and any customer, distributor, supplier, vendor, marketer, sponsor, client, subscriber or
business partner of the Company Group.

(e) Executive acknowledges that any breach of his obligations under this Section 8 cannot be adequately compensated by damages
in an action at law and may cause the Company great and irreparable injury and damage. Accordingly, in the event that Executive breaches
or threatens to breach any provisions of this Section 8, then in addition to any other rights which the Company may have, the Company
shall be entitled, without the necessity of (i) proving irreparable harm, (ii) establishing that monetary damages are inadequate or (iii)
posting any bond or other security with respect thereto, to the remedies of injunction, specific performance and other equitable relief to
redress any breach, and no proof of special damages shall be necessary for the enforcement of or for any action for breach of Executive’s
obligations. In the event that a proceeding is brought in equity to enforce the provisions of this Section 8, the Executive shall not urge as a
defense that there is an adequate remedy at law nor shall the Company be prevented from seeking any other remedies which may be
available. Nothing contained in this Section 8(e) shall be construed as a waiver by the Company of any other rights, including, without
limitation, rights to damages or profits.

(f) Executive agrees that the period during which the covenants contained in this Section 8 shall be effective shall be computed by
excluding from such computation any time during which Executive is in violation of any provision of this Section 8.

(g) The Company and Executive agree that it was their intent to enter into a valid and enforceable agreement. Executive and the
Company thereby acknowledge the reasonableness of the restrictions set forth in this Section 8, including the reasonableness of the duration
as to time and the scope of activity restrained. Executive agrees that if any covenant contained in Section 8 of this Agreement is found by a
court of competent jurisdiction to contain limitations as to time, geography or scope of activity that are not reasonable and impose a greater
restraint than is necessary to protect the goodwill or other business interests of the Company, then the court shall reform the covenant to the
extent necessary to cause the limitations contained in the covenant as to time and scope of activity to be restrained to be reasonable and to
impose a restraint that is not greater than necessary to protect the goodwill and other business interests of the Company and to enforce the
covenants as reformed.

(h) If Executive’s employment with the Company is terminated for any reason, Executive agrees to advise the Company of the
name of Executive’s new employer if reemployed during the Restricted Period. Executive further agrees that the Company may notify any
person or entity employing Executive or evidencing an intention of employing Executive during such one-year period of the existence and
provisions of this Agreement.
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9. Miscellaneous Provisions.

(a) Governing Law. This Agreement shall be governed, construed, interpreted, and enforced in accordance with its express terms,
and otherwise in accordance with the substantive laws of the State of Colorado, without giving effect to any principles of conflicts of law,
whether of the State of Colorado or any other jurisdiction, and where applicable, the laws of the United States, that would result in the
application of the laws of any other jurisdiction.

(b) Validity. The invalidity or unenforceability of any provision or provisions of this Agreement shall not affect the validity or
enforceability of any other provision of this Agreement, which shall remain in full force and effect.

(c) Counterparts. This Agreement may be executed in several counterparts, each of which shall be deemed to be an original, but
all of which together will constitute one and the same Agreement. Signatures delivered by facsimile shall be deemed effective for all
purposes.

(d) Entire Agreement. The terms of this Agreement, together with the Confidentiality Agreement, are intended by the Parties to be
the final expression of their agreement with respect to the employment of Executive by the Company and supersede all prior understandings
and agreements, whether written or oral, regarding Executive’s service to the Company; provided, that the terms of any award agreements
governing stock options outstanding on the date hereof shall continue to govern the terms of such stock options to the extent more favorable
to Executive. The Parties further intend that this Agreement, together with the Confidentiality Agreement, shall constitute the complete and
exclusive statement of their terms and that no extrinsic evidence whatsoever may be introduced in any judicial, administrative, or other
legal proceeding to vary the terms of this Agreement or the Confidentiality Agreement. Notwithstanding the foregoing, in the event of any
conflict between the terms of the Confidentiality Agreement and the terms of this Agreement, the terms of this Agreement shall prevail.

(e) Severability. Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be effective and
valid under applicable law, but if any provision of this Agreement is held to be invalid, illegal or unenforceable in any respect under any
applicable law or rule in any jurisdiction, such invalidity, illegality or unenforceability shall not affect any other provision or any action in
any other jurisdiction, but this Agreement shall be reformed construed and enforced in such jurisdiction as if such invalid, illegal or
unenforceable provision had never been contained herein.

(f) Amendments; Waivers. This Agreement may not be modified, amended, or terminated except by an instrument in writing
signed by Executive and a duly authorized representative of the Company. By an instrument in writing similarly executed, Executive or a
duly authorized officer of the Company, as applicable, may waive compliance by the other Party with any specifically identified provision
of this Agreement that such other Party was or is obligated to comply with or perform; provided, however, that such waiver shall not
operate as a waiver of, or estoppel with respect to, any other or subsequent failure. No failure to exercise and no delay in exercising any
right, remedy, or power hereunder shall preclude any other or further exercise of any other right, remedy, or power provided herein or by
law or in equity.

(g) Dispute Resolution. Subject to the provisions of Section 8, the Parties shall attempt in good faith to resolve any dispute arising
out of or relating to this Agreement promptly by negotiation. To ensure the timely and economical resolution of disputes that arise in
connection with this Agreement, Executive and the Company agree that, except as excluded herein, any and all controversies, claims and
disputes arising out of or relating to this Agreement, including without limitation any alleged violation of its terms or otherwise arising out
of the Parties’ relationship, shall be resolved solely and exclusively by final and binding arbitration held in Denver, Colorado through
JAMS in conformity with Colorado law   and   the   then-existing   JAMS   employment   arbitration   rules,   which   can   be   found at
https://www.jamsadr.com/rules-employment-arbitration/. The Federal Arbitration Act, 9 U.S.C. §§ 1 et seq. shall govern the interpretation
and enforcement of this arbitration clause. All remedies available from a court of competent jurisdiction shall be available in the arbitration;
provided, however, in the event of a breach of Section 8, the Company may request relief from a court of competent jurisdiction if such
relief is not available or not available in a timely fashion through arbitration as determined by the Company. The arbitrator shall: (a) provide
adequate discovery for the resolution of the dispute; and (b) issue a written arbitration decision, to include the arbitrator’s essential findings
and conclusions and a statement of the award. The arbitrator shall award the prevailing Party attorneys’ fees and expert fees, if any.
Notwithstanding the foregoing, it is acknowledged that it will be impossible to measure in money the damages that would be suffered if the
Parties fail to comply with any of the obligations imposed on them under Section 8, and that in the event of any such failure, an aggrieved
person will be irreparably damaged and will not have an adequate remedy at law. Any
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such person shall, therefore, be entitled to seek injunctive relief, including specific performance, to enforce such obligations, and if any
action shall be brought in equity to enforce any of the provisions of Section 8, none of the Parties shall raise the defense, without a good
faith basis for raising such defense, that there is an adequate remedy at law. Executive and the Company understand that by agreement to
arbitrate any claim pursuant to this Section 9(g), they will not have the right to have any claim decided by a jury or a court, but shall instead
have any claim decided through arbitration. Executive and the Company waive any constitutional or other right to bring claims covered by
this Agreement other than in their individual capacities. Except as may be prohibited by applicable law, the foregoing waiver includes the
ability to assert claims as a plaintiff or class member in any purported class or collective action or representative proceeding. Nothing herein
shall limit Executive’s ability to pursue claims for workers compensation or unemployment benefits or pursue other claims which by law
cannot be subject to mandatory arbitration.

(h) Enforcement. If any provision of this Agreement is held to be illegal, invalid, or unenforceable under present or future laws,
such provision shall be fully severable; this Agreement shall be construed and enforced as if such illegal, invalid, or unenforceable
provision had never comprised a portion of this Agreement; and the remaining provisions of this Agreement shall remain in full force and
effect and shall not be affected by the illegal, invalid, or unenforceable provision or by its severance from this Agreement. Furthermore, in
lieu of such illegal, invalid, or unenforceable provision there shall be added automatically as part of this Agreement a provision as similar in
terms to such illegal, invalid, or unenforceable provision as may be possible and be legal, valid, and enforceable.

(i) Withholding. The Company shall be entitled to withhold from any amounts payable under this Agreement any federal, state,
local, or foreign withholding or other taxes or charges which the Company is required to withhold. The Company shall be entitled to rely on
an opinion of counsel if any questions as to the amount or requirement of withholding shall arise.

(j) Whistleblower Protections and Trade Secrets. Notwithstanding anything to the contrary contained herein, nothing in this
Agreement prohibits Executive from reporting possible violations of federal law or regulation to any United States governmental agency or
entity in accordance with the provisions of and rules promulgated under Section 21F of the Securities Exchange Act of 1934 or Section 806
of the Sarbanes-Oxley Act of 2002, or any other whistleblower protection provisions of state or federal law or regulation (including the
right to receive an award for information provided to any such government agencies). Furthermore, in accordance with 18 U.S.C. § 1833,
notwithstanding anything to the contrary in this Agreement: (i) Executive shall not be in breach of this Agreement, and shall not be held
criminally or civilly liable under any federal or state trade secret law (x) for the disclosure of a trade secret that is made in confidence to a
federal, state, or local government official or to an attorney solely for the purpose of reporting or investigating a suspected violation of law,
or (y) for the disclosure of a trade secret that is made in a complaint or other document filed in a lawsuit or other proceeding, if such filing is
made under seal; and (ii) if Executive files a lawsuit for retaliation by the Company for reporting a suspected violation of law, Executive
may disclose the trade secret to Executive’s attorney, and may use the trade secret information in the court proceeding, if Executive files
any document containing the trade secret under seal, and does not disclose the trade secret, except pursuant to court order.

(k) Clawback. Executive agrees and acknowledges that any and all compensation Executive receives pursuant to this Agreement
shall be subject to clawback by the Company in the event of a financial restatement or in such other circumstances as may be required by
applicable law or as may be provided in any clawback policy that is adopted by the Company and is generally applicable to senior
executives of the Company.

(l) Notices. Any notice provided for in this Agreement shall be in writing and shall be either personally delivered, sent by
reputable overnight courier service or mailed by first class mail, return receipt requested, to the recipient at the address below indicated:

Notice to Executive:
                                 
                                 
                                 

Notice to the Company
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815 14th Street, SW, Suite A100
Loveland, CO 80537
Attn: General Counsel

or such other address or to the attention of such other person as the recipient party shall have specified by prior written notice to the sending
party. Any notice under this Agreement shall be deemed to have been given when so delivered, sent or mailed.

10. Golden Parachute Excise Tax.

(a) Best Pay. Any provision of this Agreement to the contrary notwithstanding, if any payment or benefit Executive would
receive from the Company pursuant to this Agreement or otherwise (“Payment”) would (i) constitute a “parachute payment” within the
meaning of Section 280G of the Code and (ii) but for this sentence, be subject to the excise tax imposed by Section 4999 of the Code (the
“Excise Tax”), then such Payment will be equal to the Reduced Amount (as defined below). The “Reduced Amount” will be either (A) the
largest portion of the Payment that would result in no portion of the Payment (after reduction) being subject to the Excise Tax or (B) the
entire Payment, whichever amount after taking into account all applicable federal, state, and local employment taxes, income taxes, and the
Excise Tax (all computed at the highest applicable marginal rate, net of the maximum reduction in federal income taxes which could be
obtained from a deduction of such state and local taxes), results in Executive’s receipt, on an after-tax basis, of the greater economic benefit
notwithstanding that all or some portion of the Payment may be subject to the Excise Tax. If a reduction in a Payment is required pursuant
to the preceding sentence and the Reduced Amount is determined pursuant to clause (A) of the preceding sentence, the reduction shall occur
in the manner (the “Reduction Method”) that results in the greatest economic benefit for Executive. If more than one method of reduction
will result in the same economic benefit, the items so reduced will be reduced pro rata (the “Pro Rata Reduction Method”).
Notwithstanding the foregoing, if the Reduction Method or the Pro Rata Reduction Method would result in any portion of the Payment
being subject to taxes pursuant to Section 409A (as defined below) that would not otherwise be subject to taxes pursuant to Section 409A,
then the Reduction Method and/or the Pro Rata Reduction Method, as the case may be, shall be modified so as to avoid the imposition of
taxes pursuant to Section 409A as follows: (1) as a first priority, the modification shall preserve to the greatest extent possible, the greatest
economic benefit for Executive as determined on an after-tax basis; (2) as a second priority, Payments that are contingent on future events
(e.g., being terminated without cause), shall be reduced (or eliminated) before Payments that are not contingent on future events; and (3) as
a third priority, Payments that are “deferred compensation” within the meaning of Section 409A shall be reduced (or eliminated) before
Payments that are not deferred compensation within the meaning of Section 409A.

(b) Accounting Firm. The accounting firm engaged by the Company for general tax purposes as of the day prior to the Change in
Control will perform the calculations set forth in Section 10(a). If the firm so engaged by the Company is serving as the accountant or
auditor for the acquiring company, the Company will appoint a nationally recognized accounting firm to make the determinations required
hereunder. The Company will bear all expenses with respect to the determinations by such firm required to be made hereunder. The
accounting firm engaged to make the determinations hereunder will provide its calculations, together with detailed supporting
documentation, to the Company within thirty (30) days before the consummation of a Change in Control (if requested at that time by the
Company) or such other time as requested by the Company. If the accounting firm determines that no Excise Tax is payable with respect to
a Payment, either before or after the application of the Reduced Amount, it will furnish the Company with documentation reasonably
acceptable to the Company that no Excise Tax will be imposed with respect to such Payment. Any good faith determinations of the
accounting firm made hereunder will be final, binding and conclusive upon the Company and Executive.

11. Section 409A.

(a) General. The intent of the Parties is that the payments and benefits under this Agreement comply with or be exempt from
Section 409A of the Code and the Department of Treasury regulations and other interpretive guidance issued thereunder, including without
limitation any such regulations or other guidance that may be issued after the Effective Date, (“Section 409A”) and, accordingly, to the
maximum extent permitted, this Agreement shall be interpreted to be in compliance therewith. Notwithstanding any provision of this
Agreement to the contrary, if the Company determines that any compensation or benefits payable under this Agreement may be subject to
Section 409A, the Company shall work in good faith with Executive to adopt such amendments to this Agreement or adopt other policies
and procedures (including amendments, policies and procedures with retroactive effect), or take any other actions, that the Company
determines are



11

necessary or appropriate to avoid the imposition of taxes under Section 409A, including, without limitation, actions intended to (i) exempt
the compensation and benefits payable under this Agreement from Section 409A, and/or (ii) comply with the requirements of Section 409A;
however, this Section 11(a) shall not create an obligation on the part of the Company to adopt any such amendment, policy or procedure or
take any such other action, nor shall the Company (A) have any liability for failing to do so, or (B) incur or indemnify Executive for any
taxes, interest or other liabilities arising under or by operation of Section 409A.

(b) Separation from Service, Installments and Reimbursements. Notwithstanding any provision to the contrary in this Agreement:
(i) no amount that constitutes “deferred compensation” under Section 409A shall be payable pursuant to Section 6 unless the termination of
Executive’s employment constitutes a “separation from service” within the meaning of Section 1.409A-1(h) of the Department of Treasury
Regulations (“Separation from Service”); (ii) for purposes of Section 409A, Executive’s right to receive installment payments shall be
treated as a right to receive a series of separate and distinct payments; and (iii) to the extent that any reimbursement of expenses or in- kind
benefits constitutes “deferred compensation” under Section 409A, such reimbursement or benefit shall be provided no later than December
31st of the year following the year in which the expense was incurred. The amount of expenses reimbursed in one year shall not affect the
amount eligible for reimbursement in any subsequent year. The amount of any in-kind benefits provided in one year shall not affect the
amount of in-kind benefits provided in any other year.

(c) Specified Employee. Notwithstanding anything in this Agreement to the contrary, if Executive is deemed by the Company at
the time of Executive’s Separation from Service to be a “specified employee” for purposes of Section 409A, to the extent delayed
commencement of any portion of the benefits to which Executive is entitled under this Agreement is required in order to avoid a prohibited
distribution under Section 409A, such portion of Executive’s benefits shall not be provided to Executive prior to the earlier of (i) the
expiration of the six-month period measured from the date of Executive’s Separation from Service with the Company or (ii) the date of
Executive’s death. Upon the first business day following the expiration of the applicable Section 409A period, all payments deferred
pursuant to the preceding sentence shall be paid in a lump sum to Executive (or Executive’s estate or beneficiaries), and any remaining
payments due to Executive under this Agreement shall be paid as otherwise provided herein.

(d) Release. Notwithstanding anything to the contrary in this Agreement, to the extent that any payments due under this
Agreement as a result of Executive’s termination of employment are subject to Executive’s execution and delivery of the Release, (i) if
Executive fails to execute the Release on or prior to the Release Expiration Date (as defined below) or timely revokes Executive’s
acceptance of the Release thereafter, Executive shall not be entitled to any payments or benefits otherwise conditioned on the Release, and
(ii) in any case where Executive’s Date of Termination and the last day the Release may be considered or, if applicable, revoked, fall in two
separate taxable years, any payments required to be made to Executive that are conditioned on the Release and are treated as nonqualified
deferred compensation for purposes of Section 409A shall be made in the later taxable year. For purposes of this Section 11(d), “ Release
Expiration Date” shall mean (1) if Executives is under 40 years old as of the Date of Termination, the date that is seven (7) days following
the date upon which the Company timely delivers the Release to Executive, and (2) if Executive is 40 years or older as of the Date of
Termination, the date that is 21 days following the date upon which the Company timely delivers the Release to Executive, or, in the event
that Executive’s termination of employment is “in connection with an exit incentive or other employment termination program” (as such
phrase is defined in the Age Discrimination in Employment Act of 1967), the date that is 45 days following such delivery date. To the
extent that any payments of nonqualified deferred compensation (within the meaning of Section 409A) due under this Agreement as a result
of Executive’s termination of employment are delayed pursuant to this Section 11(d), such amounts shall be paid in a lump sum on the first
payroll date following the date that Executive executes and does not revoke the Release (and the applicable revocation period has expired)
or, in the case of any payments subject to Section 11(d)(ii), on the first payroll period to occur in the subsequent taxable year, if later.

12. Employee Acknowledgement. Executive acknowledges that Executive has read and understands this Agreement, is fully aware
of its legal effect, has not acted in reliance upon any representations or promises made by the Company other than those contained in
writing herein, and has entered into this Agreement freely based on Executive’s own judgment and upon advice of independent counsel
regarding his rights and obligations under this Agreement.

[Signature Page Follows]



The Parties have executed this Agreement as of the date first set forth above.

    LIGHTNING EMOTORS, INC.

By:
Name: Arthi Chakravarthy
Title: General Counsel

TIMOTHY REESER

By:
Name: Timothy Reeser



EXHIBIT A

PERMITTED OUTSIDE ACTIVITIES

1. Managing Partner of Aravaipa Ventures



Exhibit 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER

I, Timothy Reeser, certify that:

1.            I have reviewed this quarterly report on Form 10-Q of Lightning eMotors, Inc.;

2.            Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by
this report;

3.            Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.            The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

(a)          Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared;

(b)          Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(c)          Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5.            The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to
the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a)          All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b)          Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

Date: November 15, 2021

By:  /s/ Timothy Reeser
Name: Timothy Reeser
Title: Chief Executive Officer



Exhibit 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER

I, Teresa Covington, certify that:

1.            I have reviewed this quarterly report on Form 10-Q of Lightning eMotors, Inc.;

2.            Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by
this report;

3.            Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.            The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

(a)          Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared;

(b)          Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(c)          Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5.            The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to
the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a)          All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b)          Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

Date: November 15, 2021

By: /s/ Teresa Covington
Name: Teresa Covington
Title: Chief Financial Officer



Exhibit 32.1

Certification of CEO Pursuant to 18 U.S.C. Section 1350,

As Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the quarterly report of Lightning eMotors, Inc. (the “Company”) on Form 10-Q for the period ended September 30, 2021 (the “Report”),
as filed with the Securities and Exchange Commission on the date hereof, I, Timothy Reeser, Chief Executive Officer of the Company, hereby certify,
pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, to the best of my knowledge, that:

(1)          The Report fully complies with the requirements of Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934; and

(2)          The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

The foregoing certification (i) is given to such officers’ knowledge, based upon such officers’ investigation as such officers reasonably deem appropriate;
and (ii) is being furnished solely pursuant to 18 U.S.C. § 1350 (section 906 of the Sarbanes-Oxley Act of 2002) and is not being filed as part of the Report
or as a separate disclosure document and is not to be incorporated by reference into any filing of the Company under the Securities Act of 1933, as
amended, or the Securities Exchange Act of 1934, as amended (whether made before or after the date of the Report), irrespective of any general
incorporation language contained in such filing.

Date: November 15, 2021

By: /s/ Timothy Reeser
Name: Timothy Reeser
Title: Chief Executive Officer



Exhibit 32.2

Certification of CFO Pursuant to 18 U.S.C. Section 1350,

As Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the quarterly report of Lightning eMotors, Inc. (the “Company”) on Form 10-Q for the period ended September 30, 2021 (the “Report”),
as filed with the Securities and Exchange Commission on the date hereof, I, Teresa Covington, Chief Financial Officer of the Company, hereby certify,
pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, to the best of my knowledge, that:

(1)          The Report fully complies with the requirements of Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934; and

(2)          The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

The foregoing certification (i) is given to such officers’ knowledge, based upon such officers’ investigation as such officers reasonably deem appropriate;
and (ii) is being furnished solely pursuant to 18 U.S.C. § 1350 (section 906 of the Sarbanes-Oxley Act of 2002) and is not being filed as part of the Report
or as a separate disclosure document and is not to be incorporated by reference into any filing of the Company under the Securities Act of 1933, as
amended, or the Securities Exchange Act of 1934, as amended (whether made before or after the date of the Report), irrespective of any general
incorporation language contained in such filing.

Date: November 15, 2021

By: /s/ Teresa Covington
Name: Teresa Covington
Title: Chief Financial Officer


