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Item 8.01 Other Events

On March 24, 2022, the Company received a letter addressed to its Board of Directors (“Board”) from the law firm of
Purcell & Lefkowitz LLP on behalf of three purported stockholders.  

The stockholder letter alleged that the Company is required by Rules 14a-4(a)(3) and (b)(1) of the Exchange Act to present
two separate proposals at the annual meeting of stockholders to be held on May 19, 2022 relating to the proposed
amendment of the Company’s Amended and Restated Certificate of Incorporation (“Charter”) to increase the number of
authorized shares, such that separate votes can be cast on the proposed increase in the number of shares of Class A
common stock and the proposed increase in the number of shares of preferred stock. The Company does not believe that
separate proposals would be required by the Exchange Act. Irrespective of the position asserted in the stockholder letter,
the Company no longer believes an increase in the shares of preferred stock is needed and does not intend to include this
aspect of the proposal in the proxy statement for the annual meeting.

The stockholder letter also addressed the approval of the Charter at the special meeting of stockholders held on October 22,
2020 (the “Special Meeting”), which included a 200,000,000 share increase in the number of authorized shares of Class A
common stock and was approved by majority of the then-outstanding shares of both series of the Company’s common
stock, voting as a single class.  The stockholder letter alleged that the Charter approval required a separate vote in favor by
at least a majority of the outstanding shares of Class A common stock under Section 242(b)(2) of the Delaware General
Corporation Law (“DGCL”), and that the 200,000,000 shares in question are thus unauthorized.  The stockholder letter
requested that the Company present a proposal at the annual meeting of stockholders to be held on May 19, 2022 seeking
ratification of the number of shares of Class A common stock authorized under the Company’s current Charter.

The Board has undertaken a review of the matters raised by the stockholder letter with the assistance of outside counsel not
involved in the underlying transactions at issue and has determined, (a) in reliance upon, among other things, advice of
several law firms including a legal opinion of Delaware counsel, that the assertions regarding DGCL Section 242(b)(2) are
wrong and that a separate class vote of the Class A common stock was not required to approve the amendment of the
Charter at the Special Meeting to increase the shares of Class A common stock, and (b) that the remaining allegations
therein are without merit.  The Board is considering what further steps, if any, it may deem appropriate in connection with
these matters.

Forward-Looking Statements

This report includes forward looking statements. These statements are made under the “safe harbor” provisions of the U.S.
Private Securities Litigation Reform Act of 1995. These statements may be identified by words such as “feel,” “believe,”
“expects,” “estimates,” “projects,” “intends,” “should,” “is to be,” or the negative of such terms, or other comparable
terminology. Forward-looking statements are statements that are not historical facts. Such forward-looking statements are
not guarantees of future performance and are subject to risks and uncertainties, which could cause actual results to differ
materially from the forward-looking statements contained herein due to many factors, including, but not limited to: the
need to raise substantial additional capital well in advance of our target of third quarter of 2022 for the start of commercial
production and sale of our vehicles, to continue ongoing operations, and remain a going concern, and our ability to raise
such funding on a reasonable timeline and with suitable terms; the cost and other impacts of litigation, regulatory
proceedings, investigations, claims and/or adverse publicity including with respect to the matters raised by the stockholder
letter, which may have a material adverse effect, whether or not successful or valid, on our business prospects and ability to
obtain financing; our limited operating history and our ability to execute our business plan, including through any
relationship with Foxconn; our ability to raise sufficient capital in the future in order to invest in the tooling to eventually
lower the bill of materials cost for, and make continued design enhancements to, the Endurance and any future vehicles we
may develop; the rollout of our business and the timing of expected business milestones, including our ability to complete
the engineering of the Endurance, and conversion and retooling of the Lordstown facility, to establish and maintain
appropriate supplier relationships, to successfully complete testing, homologation and certification, and to start production
of the Endurance in accordance with our projected timeline; supply chain disruptions, inflation and the potential inability to
source essential components and raw materials, including on a timely basis or at acceptable cost, and their consequences on
testing, production, sales and other activities; our ability to obtain binding purchase orders and build customer
relationships; our ability to deliver on the expectations of customers with respect to the pricing, performance, quality,
reliability, safety and efficiency of the Endurance and to provide the levels of service and support that they will



require; our ability to conduct business using a direct sales model, rather than through a dealer network used by most other
OEMs; the effects of competition on our ability to market and sell vehicles; our inability to retain key personnel and to hire
additional personnel; the ability to protect our intellectual property rights; the failure to obtain required regulatory
approvals; changes in laws or regulatory requirements or new or different interpretations of existing law; changes in
governmental incentives and fuel and energy prices; the impact of health epidemics, including the COVID-19 pandemic,
on our business; cybersecurity threats and compliance with privacy and data protection laws; failure to timely implement
and maintain adequate financial, information technology and management processes and controls and procedures; and the
possibility that we may be adversely affected by other economic, geopolitical, business and/or competitive factors.  No
assurances can be made regarding the outcome of any claims, proceedings or litigation regarding the authorization of our
common stock, including the claims raised by the stockholder letter. Any proceedings on these matters would be subject to
uncertainties inherent in the litigation process. Claims alleging that a portion of our Class A common stock was not
authorized could lead to shares of our Class A common stock being voidable and have a material adverse effect on the
Company and its prospects. In addition, the transactions contemplated with Foxconn under the asset purchase agreement
with Foxconn EV Technology, Inc., an Ohio corporation (“Foxconn Ohio”) and an affiliate of Hon Hai Technology Group
(“Foxconn”), dated November 10, 2021 (the “Asset Purchase Agreement”), are subject to closing conditions, including
further negotiation and execution of the contract manufacturing agreement and regulatory approvals, and may not be
consummated. No assurances can be given that Lordstown Motors and Foxconn will enter into the agreements
contemplated by the Asset Purchase Agreement or a joint product development or similar agreement to co-design and
develop vehicle programs and an appropriate funding structure, or as to the terms of any such agreement. If we are unable
to successfully complete the contemplated transactions and relationship with Foxconn on a timely basis, our business plan,
financial condition and results of operations would be materially and adversely impaired. We need substantial additional
funding to begin production of the Endurance in the third quarter of 2022. Further information on potential factors that
could affect the financial results of the Company and its forward-looking statements is included in its most recent Form 10-
K and subsequent filings with the Securities and Exchange Commission. All forward-looking statements are qualified in
their entirety by this cautionary statement. Any forward-looking statements speak only as of the date on which they are
made, and Lordstown Motors undertakes no obligation to update any forward-looking statement to reflect events or
circumstances after the date of this report.
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