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Forward-Looking Statements

The discussions in this Quarterly Report on Form 10-Q (“Report”) contain forward-looking statements reflecting our current expectations that involve risks and uncertainties.
These statements are made under the “safe harbor” provisions of the U.S. Private Securities Litigation Reform Act of 1995. When used in this Report, the words “anticipate,”
“expect,” “plan,” “believe,” “seek,” “estimate” and similar expressions are intended to identify forward-looking statements. These are statements that relate to future periods
and include, but are not limited to, statements about the features, benefits and performance of our products, our ability to introduce new product offerings and increase revenue
from existing products, expected expenses, including those related to selling and marketing, product development and general and administrative, our beliefs regarding the
health and growth of the market for our products, anticipated increase in our customer base, expansion of our products’ functionalities, expected revenue levels and sources of
revenue, expected impact, if any, of legal proceedings, the adequacy of our liquidity and capital resources, including our ability to receive sufficient funding from our existing
financing arrangements or from future financings and the expected terms of such financing, and expected growth in business. Forward-looking statements are statements that
are not historical facts. Such forward-looking statements are subject to risks and uncertainties, which could cause actual results to differ materially from the forward-looking
statements contained in this Report.

Factors that could cause actual results to differ materially include, but are not limited to: the outcome of continuing discussions between the parties with respect to the Recent
Transactions (as defined below), including the possibility that the parties may terminate certain of the Recent Transactions or that the terms of certain of the Recent
Transactions may change; our ability to consummate the Recent Transactions or achieve the expected synergies and/or efficiencies; potential regulatory delays; the industry
and market reaction to the announcement of the Recent Transactions; the effect of the announcement of the Recent Transactions on the ability of the parties to operate their
businesses and retain and hire key personnel and to maintain favorable business relationships; the possibility that the integration of the Merger parties (as defined below) may
be more difficult, time-consuming or costly than expected or that operating costs and business disruptions may be greater than expected; the ability to obtain regulatory and
other approvals required to consummate the Recent Transactions, including from Nasdaq; our ability to develop and manufacture our product portfolio, including the W4 CC,
W750, and W56 and other programs; our ability to attract and retain customers for our existing and new products; ongoing and anticipated changes in the U.S. political
environment, including those resulting from the new Presidential Administration, control of Congress, and changes to regulatory agencies; the implementation of changes to the
existing tariff regime by the new Presidential Administration and measures taken in response to such tariffs by foreign governments; risks associated with obtaining orders and
executing upon such orders; the unavailability, reduction, elimination or adverse application of government subsidies and incentives or any challenge to or failure by the
federal government, states or other governmental entities to adopt or enforce regulations such as the California Air Resource Board’s Advanced Clean Fleet regulation;
changes in attitude toward environmental, social, and governance matters among regulators, investors, and parties with which we do business; supply chain disruptions,
including constraints on steel, semiconductors and other material inputs and resulting cost increases impacting our Company, our customers, our suppliers or the industry; our
ability to capitalize on opportunities to deliver products to meet customer requirements; our limited operations and need to expand and enhance elements of our production
process to fulfill product orders; our general inability to raise additional capital to fund our operations and business plan; our ability to receive sufficient proceeds from our
current and any future financing arrangements to meet our immediate liquidity needs and the potential costs, dilution and restrictions resulting from any such financing; our
ability to maintain compliance with the listing requirements of the Nasdaq and the impact of any steps we have taken, including reverse splits of our Common Stock, on our
operations, stock price and future access to funds; our ability to protect our intellectual property; market acceptance of our products; our ability to obtain sufficient liquidity
from operations and financing activities to continue as a going concern and, our ability to control our expenses; the effectiveness of our cost control measures and the impact
such measures could have on our operations, including the effects of furloughing employees; potential competition, including without limitation, shifts in technology; volatility
in and deterioration of national and international capital markets and economic conditions; global and local business conditions; acts of war (including without limitation the
conflicts in Ukraine and the Middle East) and/or terrorism; the prices being charged by our competitors; our inability to retain key members of our management team; our
inability to satisfy our customer warranty claims; the outcome of any regulatory or legal proceedings, including with Coulomb Solutions Inc.; and other risks and uncertainties
and other factors discussed from time to time in our filings with the Securities and Exchange Commission (“SEC”), including under the “Risk Factors” section of our filings
with the SEC, including our Annual Report on Form 10-K for the year ended December 31, 2024 (the “2024 Form 10-K”) and our Quarterly Report on Form 10-Q for the
quarter ended June 30, 2025.

Forward-looking statements speak only as of the date they are made. We expressly disclaim any obligation or undertaking to release publicly any updates or revisions to any
forward-looking statements contained herein to reflect any change in our expectations with regard thereto or any change in events, conditions or circumstances on which any
such statement is based, except as required by law.

All references in this Report that refer to the “Company”, “Workhorse Group”, “Workhorse”, “we,” “us” or “our” are to Workhorse Group Inc.
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PART I – FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

Workhorse Group Inc.
Condensed Consolidated Balance Sheets

September 30, 2025
December 31,

2024
Assets
Current assets:

Cash and cash equivalents $ 12,726,147 $ 4,119,938 
Restricted cash 25,475,596 525,000 
Accounts receivable, less allowance for credit losses of $0.2 million and $0.3 million as of September 30, 2025 and December

31, 2024, respectively 1,151,976 537,536 

Other receivables, net 1,460,100 544,436 
Inventory, net 29,999,387 41,839,020 
Prepaid expenses and other current assets 2,148,595 5,865,890 

      Total current assets 72,961,801 53,431,820 
Property, plant and equipment, net 21,120,568 32,976,581 
Operating lease right-of-use assets, net 22,236,613 3,247,548 
Finance lease right-of-use assets, net — 4,008,510 
Other assets 416,310 176,310 

Total Assets $ 116,735,292 $ 93,840,769 
Liabilities
Current liabilities:

Accounts payable $ 11,225,948 $ 11,509,149 
Accrued liabilities and other current liabilities 7,127,368 8,731,915 
Deferred revenue 1,057,000 6,350,581 
Warranty liability 1,209,129 861,409 
Operating lease liability - current portion 2,707,209 984,407 
Finance lease liability - current portion — 528,023 
Warrant liability at fair value 9,983,695 5,778,660 
Convertible notes at fair value 27,119,114 10,491,792 

      Total current liabilities 60,429,463 45,235,936 
Convertible note at fair value - long-term 5,148,000 — 
Operating lease liability - long-term 19,087,603 4,295,743 
Financing lease liability - long-term — 21,165 

Total Liabilities 84,665,066 49,552,844 
Commitments and contingencies
Stockholders’ Equity:

Common stock, par value $0.001 per share, 36,000,000 shares authorized, 21,277,037 shares issued and outstanding as of
September 30, 2025 and 3,843,341 shares issued and outstanding as of December 31, 2024* 21,276 3,843 

Additional paid-in capital * 928,660,494 897,642,626 
Accumulated deficit (896,611,544) (853,358,544)

      Total stockholders’ equity 32,070,226 44,287,925 
Total Liabilities and Stockholders’ Equity $ 116,735,292 $ 93,840,769 

* Periods presented have been adjusted to reflect the 2024 reverse stock split (1-for-20), which was effective June 17, 2024 and the 2025 reverse stock split (1-for-12.5) which was effective March 17, 2025. Additional information regarding the reverse
stock splits may be found in Note 1 – Summary of Business and Significant Accounting Principles to these Condensed Consolidated Financial Statements in this Quarterly Report on Form 10-Q.

See accompanying notes to the Condensed Consolidated Financial Statements.
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Workhorse Group Inc.
Condensed Consolidated Statements of Operations

(Unaudited)

Three Months Ended September 30,
Nine Months Ended

 September 30,
2025  2024 2025  2024

Sales, net of returns and allowances $ 2,384,998 $ 2,509,717 $ 8,695,389 $ 4,691,451 
Cost of sales 10,092,624 6,642,549 28,308,743 21,386,676 

Gross loss (7,707,626) (4,132,832) (19,613,354) (16,695,225)
Operating expenses

Selling, general and administrative 7,770,633 7,722,014 20,399,242 33,883,844 
Research and development 1,077,631 2,313,423 3,852,998 7,834,113 

Total operating expenses 8,848,264 10,035,437 24,252,240 41,717,957 
Loss from operations (16,555,890) (14,168,269) (43,865,594) (58,413,182)
Interest expense, net (167,909) (3,003,460) (6,002,383) (6,196,858)
Change in fair value of convertible notes (2,867,041) (5,314,353) (7,781,029) (8,912,278)
Change in fair value of warrants (6,838,103) (2,649,477) (4,205,035) (7,089,027)
Gain on sale of assets 13,805,791 — 13,805,791 — 
Other income 4,795,250 — 4,795,250 — 
Loss before provision for income taxes (7,827,902) (25,135,559) (43,253,000) (80,611,345)
Provision for income taxes — — — — 
Net loss $ (7,827,902) $ (25,135,559) $ (43,253,000) $ (80,611,345)

Net loss per share of common stock
Basic and Diluted* $ (0.50) $ (19.00) $ (4.49) $ (62.70)

Weighted average shares used in computing net loss per share of common stock
Basic and Diluted* 15,537,878 1,323,168 9,632,187 1,285,725 

* Periods presented have been adjusted to reflect the 2024 reverse stock split (1-for-20), which was effective June 17, 2024 and the 2025 reverse stock split (1-for-12.5) which was effective March 17, 2025. Additional information regarding the reverse
stock splits may be found in Note 1 – Summary of Business and Significant Accounting Principles to these Condensed Consolidated Financial Statements in this Quarterly Report on Form 10-Q.

See accompanying notes to the Condensed Consolidated Financial Statements.
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Workhorse Group Inc.
Condensed Consolidated Statements of Stockholders’ Equity

(Unaudited)

Common Stock
Additional

Paid-in
Capital*

Accumulated
Deficit

Total
Stockholders’

Equity
Number

of Shares* Amount*
Balance as of December 31, 2023 1,143,923 $ 1,144 $ 834,679,278 $ (751,568,251) $ 83,112,171 
Common stock issued under ATM 39,236 39 1,242,610 — 1,242,649 
Common stock issued under 2023 Warrant Exchange 34,000 34 2,847,466 — 2,847,500 
Issuance of common stock under ELOC Purchase Agreement 48,000 48 3,123,952 3,124,000 
Common stock issued under 2024 Securities Purchase
Agreement 53,118 53 3,268,394 — 3,268,447 
Stock options and vesting of restricted shares** 4,891 5 (163,521) — (163,516)
Stock-based compensation — — 3,148,308 — 3,148,308 
Net loss — — — (29,155,787) (29,155,787)
Balance as of March 31, 2024 1,323,168 1,323 848,146,487 (780,724,038) 67,423,772 
Common stock issued under 2024 Securities Purchase
Agreement 332,611 333 14,641,405 — 14,641,738 
Stock options and vesting of restricted shares** 3,268 3 (4,769) — (4,766)
Stock-based compensation — — 2,896,212 — 2,896,212 
Net loss — — — (26,319,999) (26,319,999)
Balance as of June 30, 2024 1,659,047 1,659 865,679,335 (807,044,037) 58,636,957 
Common stock issued under 2024 Securities Purchase
Agreement 881,520 882 11,780,034 — 11,780,916 
Stock options and vesting of restricted shares** 8,400 8 (2,769) — (2,761)
Stock-based compensation — — 1,978,330 — 1,978,330 
Net loss — — — (25,135,559) (25,135,559)
Balance as of September 30, 2024 $ 2,548,967 $ 2,549 $ 879,434,930 $ (832,179,596) $ 47,257,883 

* Periods presented have been adjusted to reflect the 2024 reverse stock split (1-for-20), which was effective June 17, 2024 and the 2025 reverse stock split (1-for-12.5) which was effective March 17, 2025. Additional information regarding the reverse
stock splits may be found in Note 1 – Summary of Business and Significant Accounting Principles to these Condensed Consolidated Financial Statements in this Quarterly Report on Form 10-Q.

**Net of tax payments related to shares withheld for option exercises and vested stock.

See accompanying notes to the Condensed Consolidated Financial Statements.
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Workhorse Group Inc.
Condensed Consolidated Statements of Stockholders’ Equity

(Unaudited)

Common Stock

Additional
Paid-in

Capital*
Accumulated

Deficit

Total
Stockholders’

Equity
Number

of Shares* Amount*
Balance as of December 31, 2024 3,843,341 $ 3,843 $ 897,642,626 $ (853,358,544) $ 44,287,925 
Common stock issued under ATM 45,755 46 — — 46 
Common stock issued under Convertible Note 1,862,003 1,862 6,971,603 — 6,973,465 
Stock options and vesting of restricted shares** 6,492 6 23,387 — 23,393 
Stock-based compensation** — — 751,401 — 751,401 
Net loss — — — (20,644,134) (20,644,134)
Balance as of March 31, 2025 5,757,591 5,757 905,389,017 (874,002,678) 31,392,096 
Common stock issued under Convertible Note 4,828,131 4,828 5,358,428 — 5,363,256 
Stock options and vesting of restricted shares** 78 1 (16,321) — (16,320)
Stock-based compensation** — — 388,671 — 388,671 
Net loss — — — (14,780,964) (14,780,964)
Balance as of June 30, 2025 10,585,800 10,586 911,119,795 (888,783,642) 22,346,739 
Common stock issued under Convertible Note 10,691,137 10,690 17,112,084 — 17,122,774 
Stock options and vesting of restricted shares** 100 — (125) — (125)
Stock-based compensation** — — 428,740 — 428,740 
Net loss — — — (7,827,902) (7,827,902)
Balance as of September 30, 2025 21,277,037 $21,276 $928,660,494 $(896,611,544) $32,070,226

* Periods presented have been adjusted to reflect the 2024 reverse stock split (1-for-20), which was effective June 17, 2024 and the 2025 reverse stock split (1-for-12.5) which was effective March 17, 2025. Additional information regarding the reverse
stock splits may be found in Note 1 – Summary of Business and Significant Accounting Principles to these Condensed Consolidated Financial Statements in this Quarterly Report on Form 10-Q.

**Net of tax payments related to shares withheld for option exercises and vested stock.

See accompanying notes to the Condensed Consolidated Financial Statements.
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Workhorse Group Inc.
Condensed Consolidated Statements of Cash Flows

(Unaudited)
Nine Months Ended September 30,

2025 2024
Cash flows from operating activities:

Net loss $ (43,253,000) $ (80,611,345)
Adjustments to reconcile net loss to net cash used in operating activities:

Depreciation and amortization 5,586,275 5,959,822 
Stock-based compensation 1,568,812 8,206,673 
Change in inventory and prepaid purchases reserve 7,363,255 1,084,906 
Non-cash lease expense 984,919 580,123 
Gain on sale of assets (13,805,791) — 
Other income (4,795,250) — 
Change in fair value and gain on conversion of 2026 Notes and 2023 Warrants — (2,937,925)
Non-cash change in fair value of convertible notes 7,781,029 505,788 
Non-cash change in fair value of warrants 4,205,035 6,655,120 
Non-cash payment of convertible notes (381,212) 11,778,192 
Original issuance discount - non-cash fees on convertible notes 4,812,499 2,917,250 

Other non-cash items 910,863 — 
Effects of changes in operating assets and liabilities:

Accounts receivable (1,937,021) 785,394 
Inventory, net 7,325,678 1,238,803 
Prepaid expenses and other current assets 867,995 641,345 
Other assets (240,000) — 
Accounts payable and accrued liabilities (1,857,937) 2,570,035 
Deferred revenue (498,331) 1,636,250 
Warranty liability 347,720 (1,126,224)

Net cash used in operating activities (25,014,462) (40,115,793)

Cash flows from investing activities:
Proceeds from sale of assets 19,469,855 — 
Capital expenditures — (4,027,565)
Net cash provided by (used in) investing activities 19,469,855 (4,027,565)

Cash flows from financing activities:
Proceeds from convertible notes 33,687,500 28,250,000 
Proceeds from Motive Convertible Note 5,000,000 — 
Payments on convertible notes — (20,000,000)
Proceeds from issuance of common stock 406,963 4,366,649 
Payments on finance lease — (903,357)
Exercise of options and restricted share award activity 6,949 (171,043)
Net cash provided by financing activities 39,101,412 11,542,249 

Change in cash and cash equivalents and restricted cash 33,556,805 (32,601,109)
Cash and cash equivalents and restricted cash, beginning of the period 4,644,938 35,845,915 
Cash and cash equivalents and restricted cash, end of the period $ 38,201,743 $ 3,244,806 

See accompanying notes to the Condensed Consolidated Financial Statements.
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Workhorse Group Inc.
Notes to Condensed Consolidated Financial Statements

(Unaudited)

1. SUMMARY OF BUSINESS AND SIGNIFICANT ACCOUNTING PRINCIPLES
Overview

Workhorse Group Inc. (“Workhorse”, the “Company”, “we”, “us”, or “our”) is an American technology company with a vision to pioneer the transition to zero-emission
commercial trucks. Our primary focus is to provide robust, sustainable and cost-effective solutions to the commercial transportation sector. We design, develop, manufacture
and sell fully electric trucks.

Liquidity, Capital Resources, and Going Concern

The accompanying Condensed Consolidated Financial Statements have been prepared in accordance with U.S. generally accepted accounting principles (“GAAP”) applicable
to a going concern. The going concern basis of presentation assumes that the Company will continue in operation one year after the date these Condensed Consolidated
Financial Statements are issued and will be able to realize assets and discharge its liabilities and commitments in the normal course of business. The Condensed Consolidated
Financial Statements do not include any adjustments to the carrying amounts and classification of assets, liabilities, and reported expenses that may be necessary if the
Company were unable to continue as a going concern.

Pursuant to the requirements of the Financial Accounting Standard Board’s (“FASB”) Accounting Standards Codification (“ASC”) Topic 205-40, Presentation of Financial
Statements - Going Concern (“ASC 205-40”), management must evaluate whether there are conditions and events, considered in aggregate, that raise substantial doubt about
the Company’s ability to continue as a going concern for at least one year after the date that these Condensed Consolidated Financial Statements are issued. In accordance with
ASC 205-40, management’s analysis can only include the potential mitigating impact of management’s plans that have not been fully implemented as of the issuance date if (a)
it is probable that management’s plans will be effectively implemented on a timely basis, and (b) it is probable that the plans, when implemented, will alleviate the relevant
conditions or events that raise substantial doubt about the Company’s ability to continue as a going concern.

We had sales of $8.7 million, incurred a net loss of $43.3 million and used $25.0 million of cash in operating activities during the nine months ended September 30, 2025. As of
September 30, 2025, we had $12.7 million of cash and cash equivalents and $25.5 million in restricted cash, net accounts receivable of $1.2 million, other receivables of
$1.5 million, net inventory of $30.0 million and accounts payable of $11.2 million. As of September 30, 2025, the Company had positive working capital of $12.5 million and
an accumulated deficit of $896.6 million.

As a result of our recurring losses from operations, accumulated deficit, projected capital needs, and delays in bringing our trucks to market and lower than expected market
demand, substantial doubt exists regarding our ability to continue as a going concern within one year after the issuance date of the accompanying Condensed Consolidated
Financial Statements. Our ability to continue as a going concern is contingent upon the outcome of the Recent Transactions (as defined below), as well as the successful
execution of management’s intended plan over the next twelve months to improve the Company’s liquidity and working capital, which includes, but is not limited to:

• Generating revenue by increasing sales of our trucks and other services.
• Reducing expenses and limiting non-contracted capital expenditures.
• Raising capital to fund operations through the issuance of debt or equity securities or other financing arrangements.

It is essential that we have access to capital as we bring our existing line of trucks to market, scale up production and sales of such trucks and continue to develop additional
variations of our existing trucks and our next generation of trucks. There is no assurance that we will be successful in implementing management’s plans to generate liquidity to
fund these activities or other aspects of our short and long-term strategy, that our projections of our future capital needs will prove accurate or that any additional funding
would be available or sufficient to continue operations in future periods.

Our revenues from operations are unlikely to be sufficient to meet our liquidity requirements for the twelve months following the date of the issuance of our Condensed
Consolidated Financial Statements, and, accordingly, our ability to continue as a going concern depends on our ability to obtain and receive proceeds from third-party
financing. We currently expect that our primary source of third-party financing will be the proceeds of the Tenth Additional 2024 Note (as defined below), which we issued
under our 2024 Securities Purchase Agreement, and the Sale Leaseback and the Motive Convertible Note (as defined below). As of November 7, 2025, approximately $15.8
million of the gross proceeds of the Tenth Additional 2024 Note had been released from the lockbox account and approximately $17.0 million of such proceeds remain in the
lockbox account and
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will be available to us only upon satisfaction or waiver of the conditions described below. Accordingly, there can be no assurance that any or all of such proceeds will be
available to us on a timely basis or ever.

Under the ATM Agreement, we may offer and sell shares of our Common Stock having an aggregate sales price of up to $175.0 million, at amounts and times determined by
management. During the year ended December 31, 2024, we issued 0.2 million shares under the ATM Agreement for net proceeds of $4.2 million, as adjusted for our 2025
Reverse Stock Split (as defined below). During the nine months ended September 30, 2025, no shares were issued under the ATM Agreement. In comparison, during the same
period in 2024, we issued 0.5 million shares under the ATM Agreement, for net proceeds of $2.7 million. As of September 30, 2025, approximately $95.0 million remained
available under the ATM Agreement. Certain of our other existing financing arrangements place certain conditions and restrictions on the use of our ATM Agreement. In
addition, the terms of our existing financing arrangements impose substantial restrictions on our ability to obtain additional financing.

Because of the foregoing, our ability to obtain additional proceeds from financing is extremely limited under current conditions, and if we are unable to obtain such proceeds,
we may need to further adjust our operations and seek protection by filing a voluntary petition for relief under the Bankruptcy Code. If this were to occur, the value available to
our various stakeholders, including our creditors and stockholders, is uncertain and trading prices for our securities may bear little or no relationship to the actual recovery, if
any, by holders of our securities in bankruptcy proceedings, if any.

These conditions raise substantial doubt regarding our ability to continue as a going concern for a period of at least one year from the date of issuance of these accompanying
Condensed Consolidated Financial Statements.

In order to manage liquidity and operating capital, the Company has taken or plans to take the actions described below.

Financings under the 2024 Securities Purchase Agreement

As part of management’s plan to raise capital to fund operations, we have entered into a financing arrangement that makes liquidity available in both the short term and over
time. On March 15, 2024, we entered into a securities purchase agreement (the “2024 Securities Purchase Agreement”) with an institutional investor (the “Investor”) under
which we agreed to issue and sell, in one or more registered public offerings by the Company directly to the Investor in multiple tranches over a period beginning on March 15,
2024, (i) senior secured convertible notes for up to an aggregate principal amount of $139.0 million (the “2024 Notes”) that are convertible into shares of the Company’s
common stock, par value of $0.001 per share (the “Common Stock”) and (ii) warrants (the “2024 Warrants”) to purchase shares of Common Stock.

During the three months ended September 30, 2025, the Company did not issue or sell to the Investor any additional notes and warrants. As of September 30, 2025, we had
issued and sold to the Investor (i) 2024 Notes in the aggregate original principal amount of $77.5 million and (ii) 2024 Warrants to purchase up to 5.7 million shares of Common
Stock pursuant to the 2024 Securities Purchase Agreement (following adjustment in connection with our 2024 Reverse Stock Split and our 2025 Reverse Stock Split).

On February 12, 2025. we issued a 2024 Note in aggregate principal amount of $35.0 million (the “Tenth Additional 2024 Note”) which is governed by a lockbox letter
agreement entered into between the Company and the Investor (the “Lockbox Letter”). Pursuant to the Lockbox Letter, the net proceeds of $30.6 million, after a 12.5% original
issue discount and related fees and expenses, were deposited into a lockbox account under the control of the collateral agent under the 2024 Securities Purchase Agreement.
Funds may be released from the lockbox account from time to time (i) in an amount corresponding to the principal amount converted, if the investor converts any portion of the
Tenth Additional 2024 Note; (ii) in the amount of $2.6 million each calendar month, if we satisfy the conditions of a Market Release Event (as defined in the Lockbox Letter),
including minimum Common Stock price and trading volume conditions; or (iii) otherwise, with the consent of the Investor. As of November 7, 2025, approximately $15.8
million of the gross proceeds of the Tenth Additional 2024 Note had been released from the lockbox account. Although we expect that we will receive additional funds held in
the lockbox account during the term of the Tenth Additional 2024 Note, it is possible that the foregoing events will not occur with respect to some or all of the principal amount
of the Tenth Additional 2024 Note and that, accordingly, we will not be able to draw any or all of the remaining funds in the lockbox account. Furthermore, there is no
assurance that we will receive any additional proceeds beyond those from the Tenth Additional 2024 Note under the 2024 Securities Purchase Agreement.

As of September 30, 2025, $24.1 million aggregate principal amount remained outstanding under the 2024 Notes, and no shares had been issued pursuant to the 2024 Warrants.
Upon our filing of one or more additional prospectus supplements, and our satisfaction of certain other conditions, as of September 30, 2025, the 2024 Securities Purchase
Agreement contemplates additional closings of 2024 Notes of up to $61.5 million in aggregate principal amount of additional 2024 Notes and corresponding 2024 Warrants.
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On August 15, 2025, the Company entered into the Repayment Agreement (as defined below), pursuant to which it agreed to repay its outstanding obligations under the 2024
Notes in connection with the Merger and exchange all of the Investor’s 2024 Warrants for rights to acquire shares of the Company’s Common Stock. In addition, the Investor
waived its right to effect additional closings (as defined in the 2024 Securities Purchase Agreement). For more information, see “Recent Developments—Waiver, Repayment
and Exchange Agreement” below.

Recent Developments

Merger Agreement with Motiv Power Systems, Inc.

On August 15, 2025, the Company entered into an Agreement and Plan of Merger (the “Merger Agreement”) by and among Workhorse, Omaha Intermediate 2, Inc., a
Delaware corporation and wholly-owned subsidiary of Workhorse, Omaha Intermediate, Inc., a Delaware corporation and wholly-owned subsidiary of Intermediate Parent
(“Intermediate Parent”), Omaha Merger Subsidiary, Inc., a Delaware corporation and wholly-owned subsidiary of Intermediate (“Merger Subsidiary”), and Motiv Power
Systems, Inc., a Delaware of corporation (“Motiv”), pursuant to which, and subject to the satisfaction or waiver of the conditions set forth in the Merger Agreement, Merger
Subsidiary will merge with and into Motiv (the “Merger”). Upon consummation of the Merger, Merger Sub will cease to exist and Motiv will become a direct, wholly-owned
subsidiary of Intermediate and an indirect, wholly-owned subsidiary of Workhorse.

Subject to the terms and conditions of the Merger Agreement, at the effective time of the Merger, Motiv’s investors will receive a number of shares of Workhorse’s Common
Stock, based on a ratio calculated in accordance with the Merger Agreement (the “Merger Consideration”). Upon closing of the Merger (the “Closing”), all of the issued and
outstanding shares of Motiv’s common stock and preferred stock will be cancelled, and Workhorse will be the ultimate indirect parent of 100% of Motiv. In addition, all of the
financial indebtedness of Motiv will be cancelled with the holders of such indebtedness receiving Workhorse Common Stock as Merger Consideration.

Upon the Closing and issuance of the Merger Consideration, on a pro forma basis and based upon the number of shares of Workhorse Common Stock expected to be issued in
the Merger, pre-Merger Motiv investors will own approximately 62.5%, Workhorse stockholders, as of immediately prior to Closing, will own approximately 26.5%, and the
2024 Note Holder (as defined below) will own Rights (as defined below) to receive Workhorse Common Stock representing approximately 11% of Workhorse, in all cases, on a
fully-diluted basis prior to giving effect to (i) the Equity Financing (as defined below), and (ii) the Convertible Financing (as defined below). Under certain circumstances
further described in the Merger Agreement, the ownership percentages may be adjusted.

Merger Closing Financing

The Merger Agreement includes a condition to closing that entities affiliated with Motiv’s largest investor (the “Motiv Investor”) provide Workhorse with up to $20 million in
debt financing (the “Closing Debt Financing”) at the Closing. Under the Closing Debt Financing, approximately $10 million is to be made available after the Closing for general
corporate purposes pursuant to a revolving credit facility, and $10 million is to be made available after the Closing to fund vehicle manufacturing upon the receipt of confirmed
purchase orders pursuant to an ABL facility. The terms of the Closing Debt Financing have not been finalized, but the parties expect that it will contain customary terms,
conditions, including borrowing conditions, and covenants for similar transactions. The Closing Debt Financing will be guaranteed by Workhorse’s subsidiaries and secured by
substantially all non-real estate assets of Workhorse and its subsidiaries. In addition, Workhorse and Motiv have agreed to use their commercially reasonable best efforts to
effect an equity financing for Workhorse on terms mutually acceptable to the parties (the “Equity Financing”).

Sale Leaseback of Union City, IN Facility

On August 15, 2025, in connection with the sale and leaseback transaction (the “Sale Leaseback”), a subsidiary of Workhorse, Workhorse Motor Works Inc., entered into a
Purchase and Sale Agreement with an affiliate of the Motiv Investor (the “Property Purchaser”) for the sale of its Union City, Indiana manufacturing facility and campus (the
“Property”), excluding any equipment and any fixtures solely used in the production of vehicles, to the Property Purchaser for a purchase price, before fees and expenses, of
$20.0 million. The Company recognized a gain of $13.8 million, recorded in Gain on sale of assets in the Condensed Consolidated Statements of Operations. Upon
commencement of the lease, the Company recognized an operating right-of-use asset and corresponding lease liability of $16.8 million. Workhorse plans to use the proceeds for
the Repayment (as defined below), to pay transaction expenses, and for general corporate purposes.
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Convertible Financing

On August 15, 2025, Workhorse issued to an affiliate of the Motiv Investor (the “Convertible Note Holder”) a Subordinated Secured Convertible Note (the “Motive
Convertible Note”) with an aggregate original principal amount of $5.0 million (the “Convertible Financing”). The Motive Convertible Note was issued without original issue
discount, and Workhorse received $5.0 million in proceeds, prior to fees and expenses, which Workhorse plans to use for the Repayment and other general corporate purposes.
The Motive Convertible Note bears interest at a rate of 8.0% per annum, subject to adjustment as set forth in the Motive Convertible Note, compounded quarterly and
increasing the principal outstanding under the Motive Convertible Note. The Motive Convertible Note is a secured obligation of Workhorse, ranking junior to the 2024 Notes
(as defined below) and senior to all other indebtedness and, subject to certain limitations, is unconditionally guaranteed by each of Workhorse’s subsidiaries, pursuant to the
terms of a certain Subsidiary Guarantee and secured by substantially all of the assets of Workhorse and its subsidiaries pursuant to a certain Security Agreement.

Workhorse’s obligations under the Motive Convertible Note mature on the earliest of (i) the date a termination fee is due to Motiv under the Merger Agreement, (ii) the date
that is three months following the termination of the Merger Agreement pursuant to certain provisions of the Merger Agreement, and (iii) the date that is 24 months after the
date of issuance. Following the Closing of the Merger, the Motive Convertible Note will be automatically convertible into a number shares of Workhorse stock equal to the
principal amount then outstanding divided by 90% of the price per share paid by investors in the Equity Financing.

As of September 30, 2025, the estimated fair value of the Motive Convertible Note was $5.1 million and $5.0 million in aggregate principal amount remained outstanding under
the Motive Convertible Note.

Waiver, Repayment and Exchange Agreement

On August 15, 2025, Workhorse entered into a Waiver, Repayment and Exchange Agreement (the “Repayment Agreement”) by and among Workhorse and the investors party
thereto (collectively, the “2024 Note Holder”).

Upon entry into the Repayment Agreement, Workhorse deposited approximately $9.9 million (the “Cash Collateral”) into the previously disclosed Lockbox Account (the
“Lockbox”), with such Cash Collateral to be released to the 2024 Note Holder in connection with the Closing. The Cash Collateral will bear interest at a rate equal to 5% per
annum. The amount of Cash Collateral released to the 2024 Note Holder in connection with the Closing will be reduced by the aggregate principal amount of 2024 Notes
converted before the Closing and increased by the amount of interest accrued on the Cash Collateral before the Closing. In connection with the Closing, Workhorse will redeem
all of its then outstanding obligations under the 2024 Notes at 100% of the face amount, plus accrued interest (the “Repayment”). Upon making such Repayment, Workhorse
shall have no outstanding obligations under the 2024 Notes.

In addition, Workhorse will issue the 2024 Note Holder rights (the “Rights”) to acquire shares of Workhorse Common Stock in exchange (the “Warrant Exchange”) for the
cancellation of all of the Warrants issued to the 2024 Note Holder. The Warrant Exchange would be for a number of Rights exercisable for shares of Workhorse Common Stock
equal to 30% of fully diluted shares of Workhorse Common Stock then outstanding immediately prior to the Closing. The Exchange will occur on the Closing Date, after which
there will no longer be any outstanding 2024 Warrants or 2024 Notes. The Rights are exercisable at the discretion of the holder at any time to the extent the number of shares of
Workhorse Common Stock held by the holder does not exceed 9.99% of the then outstanding shares of Workhorse Common Stock.

In addition, the Repayment Agreement amended certain provisions of the Securities Purchase Agreement, by and among Workhorse and the 2024 Note Holder (the “2024
Securities Purchase Agreement”). The 2024 Note Holder also waived its right to effect and agreed not to request any Additional Closing (as defined in the 2024 Securities
Purchase Agreement), effective as of the date of Closing or the abandonment of the Merger. The 2024 Note Holder also consented to the issuance of the Motive Convertible
Note, including the Security Agreement and the Subsidiary Guarantee, the Sale Leaseback, and the Merger and related transactions.

The Merger, the Sale Leaseback, the Convertible Financing, and the Repayment, the Warrant Exchange, and the related transactions contemplated thereby are collectively
referred to herein as the “Recent Transactions.”

Cost-saving Measures

As previously disclosed, a key part of management’s plan to improve liquidity and meet working capital needs involves reducing operating costs to lower cash usage and ease
pressure on available liquidity. Many of the cost-saving measures
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implemented in 2024 have continued to yield benefits through the period ended September 30, 2025. In addition, we significantly reduced other operating costs during the first
nine months of 2025 compared to the prior year period including, but not limited to, reductions in third-party consulting arrangements, lower research and development
activities and associated internal and external costs related to new vehicle program development, consolidation of activities within back-office functions to take advantage of
associated personnel attrition and other cost control actions.

We also substantially decreased the procurement of raw materials for future commercial vehicle production, which has notably affected the near-term production and
availability of our W56 vehicle platform. Additionally, we are overdue on payments to certain suppliers for outstanding accounts payable. Certain purchased components for our
trucks have supplier long-lead times of up to 24 weeks. While we are focused on the sale of existing inventory on hand, in the event of an increase in market demand for our
W56 vehicle, we may not have sufficient cash resources to fund working capital requirements without support from our customer and supplier base, or the availability of
additional third-party financing arrangements. We are currently working with certain of our suppliers to extend or restructure the payment terms of its outstanding accounts
payable as well as terms and conditions related to the purchase of materials necessary for future production.

Management plans to continue to seek additional opportunities to reduce costs and, in particular, cash expenditures, in a manner intended to minimize their adverse impact on
our core operations. Management intends to continue to maintain significantly reduced capital expenditures and only allocate capital for manufacturing equipment and tooling,
as needed for future production to support firm orders. There can be no assurance that the measures described above, or any other cost-saving measures we may implement in
the future will be sufficient to address our immediate or longer-term liquidity and working capital needs. Moreover, it is possible that such measures will have an adverse effect
on our operations and product plans.

Aero Drone Design and Manufacturing Operations

Management’s plan also included a decision to cease the production operations of our drone design and manufacturing business and transition exclusively to operating as a
Drones as a Service business, as previously disclosed in our 2024 Form 10-K. On June 6, 2024, the Company completed the previously disclosed divestiture of its Aero
business (the “Aero Divestiture”) to a third party, to concentrate on its commercial electric vehicle business. The Aero Divestiture has provided an estimated monthly cost
savings of approximately $0.4 million. Under the agreement’s earn-out provisions, the Company was eligible to receive a portion of the proceeds if the Aero business realized
positive net cash flow however, it has been determined that Aero did not have positive net cash flow, and therefore no payments will be received under the earn-out. The loss on
the Aero Divestiture was $0.7 million of which $0.4 million was included in Selling, general and administrative expenses and $0.3 million in Cost of sales in the 2024
Consolidated Statement of Operations for the year ended December 31, 2024.

NASDAQ Listing Requirements and Reverse Stock Split

On March 17, 2025, we effectuated a 1-for-12.5 reverse stock split of our authorized shares and outstanding shares of Common Stock (the “2025 Reverse Stock Split”). We
adjusted the exercise price, number of shares issuable on exercise or vesting and/or other terms of our outstanding stock options, warrants, restricted stock, and restricted stock
units to reflect the effects of the 2025 Reverse Stock Split. The 2025 Reverse Stock Split was intended to allow us to regain compliance with the Nasdaq’s $1.00 minimum bid
price requirement (the “Minimum Bid Price Requirement”). We received notification from Nasdaq Capital Markets on April 1, 2025, that we had regained compliance with the
Minimum Bid Price Requirement. As of September 30, 2025 and through the date of this filing, we were in compliance with the Minimum Bid Price Requirement.

In addition, Nasdaq has recently adopted new rules that could hinder our ability to cure any future deficiency and maintain the continued listing of our Common Stock. These
new rules, which became effective in January 2025: (i) provide for the immediate delisting with no grace period of any listed company that falls out of compliance with the
Minimum Bid Price Requirement for the second time in a twelve-month period, (ii) provide for immediate delisting if a listed company effects a reverse stock split that causes it
to fall out of compliance with certain other listing requirements, and (iii) limit the ratio of reverse stock splits used to regain compliance with the Minimum Bid Price
Requirement to a cumulative ratio of 1-to-250 in any two-year period. These Nasdaq rules limit our ability to effect a subsequent reverse stock split, including in the event our
Common Stock fails to comply with the $1.00 Minimum Bid Price Requirement in the future.

In connection with the Merger Agreement, we agreed to effect a reverse split of our Common Stock to comply with the listing standards of Nasdaq applicable to the Merger,
including Nasdaq Listing Rule 5505. In our Definitive Proxy Statement on Schedule 14A filed with the SEC on October 8, 2025, we included a proposal seeking stockholder
approval of a reverse split of our Common Stock at a ratio of any whole number between 1-for-8 and 1-for-12, at any time prior to June 30, 2026, at the discretion of our Board
of Directors. Whether we effect such a reverse stock split, and the terms of such a reverse stock split, including the ratio at which it is effected, are subject to various factors,
including obtaining stockholder approval, most of
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which are outside our control. We therefore cannot provide assurances about the ultimate outcome of a reverse stock split effected pursuant to the terms of the Merger
Agreement or any other future reverse stock split.

Basis of Presentation and Consolidation

The accompanying unaudited Condensed Consolidated Financial Statements include the accounts of Workhorse Group Inc. and its subsidiaries, with all intercompany
transactions and balances having been eliminated. The Company prepared the Condensed Consolidated Financial Statements in accordance with United States generally
accepted accounting principles (“GAAP”) and the rules and regulations of the United States Securities and Exchange Commission (the “SEC”) and, in the Company’s opinion,
reflect all necessary adjustments, including normal recurring items that are necessary.

The Company operates as a single reporting segment under ASC 280, Segment Reporting, (“ASC 280”), consistent with how management evaluates and prioritizes investment
and resource allocation decisions and assesses operating performance.

These Condensed Consolidated Financial Statements and the notes thereto for the periods presented have been adjusted to reflect the Company’s June 17, 2024 1-for-20 reverse
stock split (the “2024 Reverse Stock Split”) and the 2025 Reverse Stock Split, a 1-for-12.5 reverse stock split effective March 17, 2025, in each case of its issued and
outstanding shares of Common Stock.

The Company has elected the fair value option for its convertible debt and associated warrants. This election was made to align the measurement of these financial instruments
with their market values and simplify the accounting for the components. Changes in fair value of convertible debt and warrants are recognized in the Condensed Consolidated
Statements of Operations.

In the opinion of our management, the unaudited Condensed Consolidated Financial Statements have been prepared on a basis consistent with the audited Consolidated
Financial Statements and include all adjustments necessary for the fair presentation of Workhorse’s financial condition, results of operations and cash flows for the interim
periods presented. Such adjustments are of a normal, recurring nature. The results of operations and cash flows for the interim periods presented may not necessarily be
indicative of full-year results. Reference should be made to the Consolidated Financial Statements contained in our 2024 Form 10-K.

Use of Estimates

The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the reported amounts of assets, liabilities,
revenues, costs and expenses and related disclosures in the accompanying notes.

Reclassifications

The Company reclassified certain prior-period amounts in the Condensed Consolidated Financial Statements to conform to the current-period presentation. These
reclassifications had no impact on net loss, total assets, total liabilities or stockholders' equity.

2.    INVENTORY, NET

Inventory, net consisted of the following:

September 30, 2025 December 31, 2024
Raw materials $ 27,514,104 $ 30,495,263 
Work in process 948,723 2,333,989 
Finished goods 17,628,171 20,587,424 
Total Inventory 46,090,998 53,416,676 
Less: inventory reserves (16,091,611) (11,577,656)
Inventory, net $ 29,999,387 $ 41,839,020 
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We reserve inventory for any excess or obsolete inventory or when we believe the net realizable value of inventory is less than the carrying value. As of September 30, 2025
and December 31, 2024, we carried inventory reserves of $16.1 million and $11.6 million, respectively. The increase in inventory reserves was primarily attributable to excess
inventory due to slower than anticipated truck sales, offset by our efforts to convert our on-hand inventory into finished goods, as well as sell and dispose of inventory that has
been fully reserved.

During the three months ended September 30, 2025 and 2024, we recorded net reserve adjustments of $2.1 million (expense) and $0.5 million (gain), respectively, in Cost of
sales in the Condensed Consolidated Statements of Operations. During the nine months ended September 30, 2025 and 2024, we recorded net reserve adjustments of $6.7
million (expense) and $4.0 million (expense), respectively, in Cost of sales in the Condensed Consolidated Statements of Operations.

3.     CONTRACT MANUFACTURING SERVICES AND INVESTMENT IN TROPOS

We have a minority ownership investment in Tropos Technologies, Inc. (“Tropos”). The investment was acquired during the third quarter of 2022 in exchange for a cash
payment of $5.0 million and a $5.0 million contribution of non-cash consideration representing a deposit from Tropos for future assembly services under an Assembly Services
Agreement. The $5.0 million non-cash consideration was recorded as deferred revenue and is recognized as revenue over time as assembly service performance obligations are
satisfied.

We recorded our investment at cost less impairment, if applicable. In accordance with FASB ASC Topic 321, Investments - Equity Securities, we assessed our investment for
impairment at each reporting period to determine if the fair value declined below its cost basis and if the impairment is other than temporary.

During the third quarter of 2023, we concluded that our investment in Tropos was impaired due to economic conditions and uncertainties that had materially impacted Tropos’
performance and financial position. The impairment was deemed other-than-temporary, as the decline in the investment’s fair value is not expected to recover in the foreseeable
future. We recorded an impairment charge of $10.0 million, representing the difference between the investment’s original cost and its fair value on the assessment date. This
loss was recognized in “Other (loss) income” in our Consolidated Statements of Operations for the year ended December 31, 2023. The impairment did not relieve the Company
of its obligation to provide assembly services under the Assembly Services Agreement. Accordingly, we continued to carry related obligations in Deferred revenue in the
Condensed Consolidated Balance Sheets.

During the three months ended September 30, 2025, the Company terminated its Assembly Services Agreement with Tropos because Tropos was in material default under the
Assembly Services Agreement. Accordingly, the Company is no longer obligated to perform assembly services, and the corresponding Deferred Revenue balance was removed.
Tooling-related assets of $0.1 million were also removed, resulting in a gain of $4.8 million, which was recognized within “Other income” in our Condensed Consolidated
Statements of Operations for the three and nine months ended September 30, 2025. As of September 30, 2025 and December 31, 2024, Deferred revenue related to the
Assembly Services Agreement was $0 million and $4.7 million, respectively.

4.    PREPAID EXPENSES AND OTHER CURRENT ASSETS

Prepaid expenses and other current assets consisted of the following:

September 30, 2025 December 31, 2024
Prepaid purchases $ 6,987,223 $ 6,721,097 
Less: prepaid purchases reserve (6,475,234) (3,625,933)
Prepaid purchases, net 511,989 3,095,164 
Prepaid insurance 871,270 1,452,542 
Right of return asset 351,035 877,587 
Other 414,301 440,597 
Prepaid expenses and other current assets $ 2,148,595 $ 5,865,890 
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Prepaid purchases consist of deposits made to our suppliers for non-recurring engineering costs and production parts. As of September 30, 2025 and December 31, 2024, net
prepaid purchases primarily consisted of deposits for direct materials associated with our W4 CC and W750 trucks.

5.    REVENUE

The following table provides a summary of sales activity for the periods indicated:

Three Months Ended September 30,
Nine Months Ended

September 30,
2025 2024 2025 2024

Vehicles $ 2,073,190 2,169,769 $ 7,777,439 $ 2,753,384 
Services, parts and accessories 311,808 339,948 917,950 1,938,067 
Total revenues $ 2,384,998 $ 2,509,717 $ 8,695,389 $ 4,691,451 

Vehicles

Revenue is recognized when the Company transfers promised goods or services to customers in an amount that reflects the consideration that the Company expects to receive in
exchange for those goods or services. In determining the appropriate amount of revenue to be recognized as the Company fulfills its obligations under the agreement, the
Company performs the following steps: (i) identification of the promised goods or services in the contract; (ii) determination of whether the promised goods or services are
performance obligations, including whether they are distinct in the context of the contract; (iii) measurement of the transaction price, including any constraints on variable
consideration; (iv) allocation of the transaction price to the performance obligations; and (v) recognition of revenue when (or as) the Company satisfies each performance
obligation. The Company only applies the five-step model to contracts when it is probable that it will collect the consideration it is entitled to in exchange for the goods or
services it transfers to the customer.

Services, Parts and Accessories

Services, parts and accessories revenue consists of non-warranty after-sales vehicle services, body shop and parts, and assembly services. It also includes revenue generated
from operating our Stables by Workhorse route, and other service revenue. We recognize revenue related to sales of service, parts and other accessories when we transfer
control of the items. For the majority of vehicles, parts, and accessories, we transfer control and recognize a sale when we ship the product from our manufacturing facility to
our customer (dealers and distributors). We recognize service revenue upon the transfer of control to the customer, which is generally at the time the service is completed.

For the three months ended September 30, 2025 and 2024, three entities and two entities each represented 10% or more of our total revenues, respectively. For the nine months
ended September 30, 2025 and 2024, two entities and four entities each represented 10% or more of our total revenues, respectively.

Deferred Revenue

Deferred revenue related to our Assembly Services Agreement with Tropos Technologies, Inc (which was terminated during the three months ended September 30, 2025) and
sales of select vehicles consisted of the following:
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September 30, December 31,
2025 2024

Deferred revenue, beginning of period $ 6,350,581 $ 4,714,331 
Additions — 2,265,000 
Revenue recognized (604,000) (628,750)
Tropos agreement termination (4,689,581) — 
Deferred revenue, end of period $ 1,057,000 $ 6,350,581 
Less: current portion 1,057,000 6,350,581 
Long-term deferred revenue, end of period $ — $ — 

6.    ACCRUED AND OTHER CURRENT LIABILITIES

Accrued and other current liabilities consisted of the following:

September 30, 2025 December 31, 2024
UPS allowance — 1,412,500 
Compensation and related costs 4,483,063 4,507,561 
Sales returns and allowances 456,802 1,102,005 
Accrued interest 829,382 167,388 
Supplier allowance 1,024,518 1,024,518 
Other 333,603 517,943 
Total accrued and other current liabilities $ 7,127,368 $ 8,731,915 

Warranty Liability

We generally provide a manufacturer’s warranty on all new vehicles we sell. We record a warranty liability for the products sold by us, which includes our best estimate of the
projected costs to repair or replace items under warranties and recalls if identified. The amount of warranty liability accrued reflects management’s best estimate of the nature,
frequency, and costs of future claims. Historically, the cost of fulfilling the warranty obligations has principally involved replacement parts, towing and transportation costs,
labor and sometimes travel for any field retrofit campaigns. Our estimates are based on historical experience, the extent of pre-production testing, the number of units involved,
and the extent of features/components included in product models.

Although we believe the estimates and judgments discussed herein are reasonable, actual results could differ, and we may be exposed to increases or decreases in our warranty
liability accrual that could be material. The change in the Warranty liability consisted of the following:

Three Months Ended September 30,
Nine Months Ended

September 30,
2025  2024 2025  2024

Warranty liability, beginning of period $ 1,151,614 $ 642,326 $ 861,409 $ 1,902,647 
Warranty costs incurred (146,589) (61,611) (403,612) (189,904)
Provision for warranty 204,104 195,708 751,332 (936,320)
Warranty liability, end of period $ 1,209,129 $ 776,423 $ 1,209,129 $ 776,423 

The negative provision for the nine months ended September 30, 2024 was a result of the expiration of the warranty liability related to non-current truck models.

7.    DEBT

(1)

(1) 
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A reconciliation of the fair value of convertible notes is as follows:

September 30, 2025 December 31, 2024
Fair value of convertible notes, beginning of period $ 10,491,792 $ 20,180,100 
Fair value of convertible notes issued during period 61,262,898 57,078,214 
Fair value of convertible note - long-term issued during period 5,000,000 
Payments on convertible notes — (20,180,100)
Change in fair value of convertible notes (7,781,029) (2,621,234)
Fair value of convertible notes exchanged for common stock (36,706,547) (43,965,188)
Fair value of convertible notes, end of period $ 32,267,114 $ 10,491,792 
Less: current portion (27,119,114) (10,491,792)
Convertible note at fair value - long-term $ 5,148,000 $ — 

 The Company recognizes changes in fair value of convertible notes for Common Stock, net in the Condensed Consolidated Statements of Operations.

Senior Secured Convertible Notes

2024 Securities Purchase Agreement

On March 15, 2024, we entered into the 2024 Securities Purchase Agreement with the Investor under which the Company agreed to issue and sell, in one or more registered
public offerings by the Company directly to the Investor in multiple tranches over a period beginning on March 15, 2024, (i) 2024 Notes for up to an aggregate principal amount
of $139.0 million that will be convertible into shares of the Company’s Common Stock and (ii) 2024 Warrants to purchase shares of Common Stock.

The 2024 Notes include an alternate conversion feature allowing the Investor, at their option, to convert all or a portion of the outstanding principal and accrued interest into
Common Stock at an Alternate Conversion Price. This conversion right may be exercised either at the Holder’s discretion or upon the occurrence of certain defined events of
default.

As of June 30, 2025, the Company recognized a $2.0 million payable to the Investor related to the Alternate Conversion provisions, primarily driven by the application of a
“floor price” condition. This amount was recorded within Accrued liabilities and other current liabilities in the Condensed Consolidated Balance Sheets as of June 30, 2025 and
has been settled through a combination of cash payments and/or issuance of shares pursuant to the terms of the 2024 Notes as of September 30, 2025.

As of September 30, 2025, the Company had issued and sold to the Investor $77.5 million in the original principal amount of 2024 Notes and Warrants to purchase up to 5.7
million shares of Common Stock, subject to adjustments following the Company’s 2024 and 2025 Reverse Stock Splits. As of September 30, 2025, $27.1 million aggregate
principal amount of the 2024 Notes remained outstanding at fair value, and no shares had been issued upon exercise of the Warrants.

The 2024 Notes and Warrants contain beneficial ownership limitations prohibiting conversion or exercise to the extent that such action would cause the Holder to beneficially
own more than 9.99% of the Company’s outstanding Common Stock immediately following such conversion or exercise.

2024 Notes

The 2024 Notes were issued with original issue discount of 12.5%, resulting in $67.8 million of net proceeds to the Company before fees and expenses as of September 30,
2025. The 2024 Notes are or will be senior, secured obligations of the Company, ranking senior to all other unsecured indebtedness, subject to certain limitations and are
unconditionally guaranteed by each of the Company’s subsidiaries, pursuant to the terms of a certain security agreement and subsidiary guarantee. The 2024 Notes are issued
pursuant to the Company’s Indenture with U.S. Bank Trust Company, National Association, as trustee, and supplemental indentures thereto.

Each 2024 Notes bears interest at a rate of 9.0% per annum, payable in arrears on the first trading day of each calendar quarter, at the Company’s option, either in cash or in-
kind by compounding and becoming additional principal. Upon the occurrence and during the continuance of an event of default, the interest rate will increase to 18.0% per
annum. Unless earlier converted or redeemed, each 2024 Notes will mature on the one-year anniversary of the date of issuance, subject to extension at the option of the holders
in certain circumstances as provided therein.

(1)

(1)
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All amounts due under any 2024 Notes are convertible at any time, in whole or in part, at the option of the Investors into shares of Common Stock at a conversion price equal to
the applicable Reference Price set forth in such 2024 Note or (b) the greater of (x) the applicable Floor Price set forth in such 2024 Notes and (y) 87.5% of the volume weighted
average price of the Common Stock during the ten trading days ending and including the trading day immediately preceding the delivery or deemed delivery of the applicable
conversion notice, as elected by the converting holder. The Reference Price and Floor Price are subject to customary adjustments upon any stock split, stock dividend, stock
combination, recapitalization or similar event. The Reference Price is also subject to full-ratchet adjustment in connection with a subsequent offering at a per share price less
than the Reference Price then in effect. Subject to the rules and regulations of Nasdaq, we have the right, at any time, with the written consent of the Investor, to lower the
reference price to any amount and for any period of time deemed appropriate by our board of directors. Upon the satisfaction of certain conditions, we may prepay any 2024
Notes upon 15 business days’ written notice by paying an amount equal to the greater of (i) the face value of the 2024 Notes at premium of 25% (or 75% premium, during the
occurrence and continuance of an event of default, or in the event certain redemption conditions are not satisfied) and (ii) the equity value of the shares of Common Stock
underlying the 2024 Notes. The equity value of our Common Stock underlying the 2024 Notes is calculated using the two greatest volume weighted average prices of our
Common Stock during the period immediately preceding the date of such redemption and ending on the date we make the required payment.

The 2024 Notes contain customary affirmative and negative covenants, including certain limitations on debt, liens, restricted payments, asset transfers, changes in the business
and transactions with affiliates. The 2024 Notes require the Company to maintain minimum liquidity on the last day of each fiscal quarter in the amount of $4.0 million. The
2024 Notes also contain customary events of default.

Under certain circumstances, including a change of control, the Investor may cause us to redeem all or a portion of the then-outstanding amount of principal and interest on any
2024 Notes in cash at the greater of (i) the face value of the amount of 2024 Notes to be redeemed at a 25% premium or 10% premium with respect to amounts held in the
lockbox account (or at a 75% premium, if certain redemption conditions are not satisfied or during the occurrence and continuance of an event of default), (ii) the equity value
of our Common Stock underlying such amount of 2024 Notes to be redeemed and (iii) the equity value of the change of control consideration payable to the holder of our
Common Stock underlying such 2024 Notes.

In addition, during an event of default, the Investor may require us to redeem in cash all, or any portion, of any outstanding 2024 Notes at the greater of (i) the face value of our
Common Stock underlying such 2024 Notes at a 75% premium and (ii) the equity value of our Common Stock underlying such 2024 Notes. In addition, during a bankruptcy
event of default, we shall immediately redeem in cash all amounts due under the 2024 Notes at a 75% premium unless the Investor of such 2024 Notes waives such right to
receive payment. Further, upon the sale of certain assets, the Investor may cause a redemption at a premium, including upon consummation of the Sale Leaseback if the
redemption conditions are not satisfied. The 2024 Notes also provide for purchase and participation rights in the event of a dividend or other purchase right being granted to the
holders of Common Stock.

As of September 30, 2025, $24.1 million in aggregate principal amount remained outstanding under the 2024 Notes. Of this amount, $17.0 million is considered restricted cash,
resulting in a net outstanding aggregate principal amount of $7.1 million.

During the three and nine months ended September 30, 2025, the Investor converted $19.0 million and $38.3 million fair value of principal into Common Stock, respectively,
and we recorded a $1.4 million fair value net loss and $8.5 million fair value net gain in the Condensed Consolidated Statements of Operations, respectively.

As of September 30, 2025, the estimated fair value of the 2024 Notes totaled $27.1 million. The fair value was computed using a Monte Carlo Simulation Model which
incorporates significant inputs that are not observable in the market and thus represents a Level 3 fair value measurement. The unobservable inputs utilized for measuring the
fair value of the 2024 Notes reflect our assumptions about the assumptions that market participants would use in valuing the 2024 Notes as of the issuance date and subsequent
reporting period.

On August 15, 2025, Workhorse entered into a Waiver, Repayment and Exchange Agreement (the “Repayment Agreement”) by and among Workhorse and the investors party
thereto (collectively, the “2024 Note Holder”). Upon entry into the Repayment Agreement, Workhorse deposited approximately $9.9 million (the “Cash Collateral”) into the
previously disclosed Lockbox Account (the “Lockbox”), with such Cash Collateral to be released to the 2024 Note Holder in connection with the Closing of the Merger. The
Cash Collateral will bear interest at a rate equal to 5.0% per annum. The amount of Cash Collateral released to the 2024 Note Holder in connection with the Closing will be
reduced by the aggregate principal amount of 2024 Notes converted before the Closing and increased by the amount of interest accrued on the Cash Collateral before the
Closing. In connection with the Closing, Workhorse will redeem all of its then outstanding obligations under the 2024 Notes, at 100% of the face amount, plus accrued interest
(the “Repayment”). Upon making such Repayment, Workhorse shall have no outstanding obligations under the 2024 Notes.

We determined the fair value by using the following key inputs to the Monte Carlo Simulation Model:
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Issuance Date February 12, 2025
Maturity Date December 12, 2025
Principal Balance as of the Valuation Date $ 35,000,000 
Risk-Free Rate (Annual) 3.99 %
Corporate Bond Yield 24.8 %
Volatility (Annual) 120.0 %
Outstanding Principal $ 24,120,000 

Convertible Financing

On August 15, 2025, Workhorse entered into a Subordinated Secured Convertible Note agreement (the “Motive Convertible Note” or “Convertible Note - Long-Term”) with
Motive GM Holdings II LLC in connection with the execution of the Merger. The Motive Convertible Note was issued without original issue discount, and Workhorse received
$5.0 million in proceeds, prior to fees and expenses, which Workhorse plans to use for the Repayment and other general corporate purposes. The Motive Convertible Note bears
interest at a rate of 8.0% per annum, subject to adjustment as set forth in the agreement, compounded quarterly and increasing the principal outstanding under the Motive
Convertible Note. The Motive Convertible Note is a secured obligation of Workhorse, ranking junior to the 2024 Notes and senior to all other indebtedness and, subject to
certain limitations, is unconditionally guaranteed by each of Workhorse’s subsidiaries, pursuant to the terms of a certain Subsidiary Guarantee and secured by substantially all of
the assets of Workhorse and its subsidiaries pursuant to a certain Security Agreement.

Workhorse’s obligations under the Motive Convertible Note mature on the earliest of (i) the date a termination fee is due to Motive under the Merger Agreement, (ii) the date
that is three months following the termination of the Merger Agreement pursuant to certain provisions of the Merger Agreement, and (iii) the date that is 24 months after the
date of issuance. Following the Closing of the Merger, the Motive Convertible Note will be automatically convertible into a number shares of Workhorse stock equal to the
principal amount then outstanding divided by 90% of the price per share paid by investors in the Equity Financing.

During the three and nine months ended September 30, 2025, there were no conversions of principal to Common Stock. As of September 30, 2025, the estimated fair value of
the Motive Convertible Note was $5.1 million and the aggregate principal amount outstanding was $5.0 million.

The fair value of the Motive Convertible Note was estimated using a scenario-based valuation approach that incorporated a discount rate of 9.9%, with a 30% probability
assigned to an equity financing event occurring in December 2026 and a 70% probability that the note will be held to maturity in August 2027.

As of September 30, 2025, the Company was in compliance with the debt terms and associated covenants under the 2024 Notes and the Motive Convertible Note.

Warrants Exercisable

During the nine months ended September 30, 2025, the Company issued 2024 Warrants to purchase 4.4 million shares of Common Stock at an exercise price of $8.75 per share
(following adjustment in connection with the Company’s 2024 Reverse Stock Split and 2025 Reverse Stock Split). No warrants were issued during the three months ended
September 30, 2025. The exercise price of the outstanding 2024 Warrants is subject to adjustment to a price based on the then-current market price of the Common Stock upon
the occurrence of certain Stock Combination Events, including, without limitation, a reverse split of the Common Stock. We expect that such an adjustment may be required as
a result of the 2025 Reverse Stock Split and that any such adjustment would affect the fair value of the 2024 Warrants. As of September 30, 2025, no shares had been issued
pursuant to the 2024 Warrants.

Under the 2024 Warrants, the Investor has a purchase right that allows the Investor to participate in transactions in which the Company issues or sells certain securities or other
property to holders of Common Stock, allowing the Investor to acquire, on the terms and conditions applicable to such purchase rights, the aggregate purchase rights which the
holder would have been able to acquire if the holder held the number of shares of Common Stock acquirable upon exercise of the 2024 Warrants.

In the event of a Fundamental Transaction (as defined in the 2024 Warrants) that is not a change of control or corporate event as described in the 2024 Warrants, the surviving
entity would be required to assume the Company’s obligations under the 2024

17



Warrants. In addition, if the Company engages in certain transactions that result in the holders of the Common Stock receiving consideration, a holder of the 2024 Warrants will
have the option to either (i) exercise the 2024 Warrants prior to the consummation of such transaction and receive the consideration to be issued or distributed in connection
with such transaction or (ii) cause the Company to repurchase the 2024 Warrants for its then Black-Scholes Value (as defined in the 2024 Warrants).

As of September 30, 2025, the estimated fair value of the 2024 Warrants as of each respective issuance date totaled $10.0 million. For the three months ended September 30,
2025 and 2024, we recorded a net fair value loss of $6.8 million and $2.6 million, respectively, and for the nine months ended September 30, 2025 and 2024, we recorded a net
fair value loss of $4.2 million and $7.1 million, respectively, in Change in fair value of warrants in the Condensed Consolidated Statements of Operations related to the 2024
Warrants.

On August 15, 2025, we entered into the Repayment Agreement, providing for the Exchange of the 2024 Warrants in
connection with the Closing of the Merger. See “Note 1, Waiver, Repayment and Exchange Agreement” for more information.
The outstanding warrants will be exchanged for rights to acquire a number of shares equal to 30% of the total outstanding shares of Workhorse Common Stock immediately
prior to the Closing of the Merger.

The fair value of the 2024 Warrants was initially estimated using the Black-Scholes option pricing model. In connection with the anticipated settlement of the warrants as part of
the Merger, the Company determined that a Monte Carlo Simulation model was more appropriate for estimating fair value as of September 30, 2025. The change in
methodology reflects the shift in the warrants’ economic substance following the merger announcement in August 2025.

Under ASC 820, fair value measurements must reflect the assumptions market participants would use, considering all relevant facts and circumstances as of the valuation date.
The Black-Scholes model was initially appropriate given the warrants’ standard option-like terms (fixed strike price and maturity). However, after the merger announcement, the
warrants’ payoff structure changed—upon the expected closing of the merger in December 2025, the warrants will be terminated and exchanged for a fixed percentage (30%) of
WKHS’ outstanding common shares. This introduces path dependency and uncertainty regarding future stock price movements and share issuances from convertible note
conversions, which the Black-Scholes model cannot adequately capture.

The Monte Carlo Simulation approach enables modeling of the expected distribution of potential outcomes under the revised terms, incorporating variability in the Company’s
stock price and share count. This methodology more accurately reflects market participant assumptions and complies with ASC 820 by capturing the current contractual and
economic characteristics of the warrants.

Both the Black-Scholes and Monte Carlo Simulation models utilize significant unobservable inputs and are therefore classified as Level 3 fair value measurements under ASC
820. The Monte Carlo Simulation model estimates the number of common shares expected to be issued to the lender upon conversion of the Note through the Merger closing.
At the Note’s maturity date of December 12, 2025 (which is expected to coincide with the Merger closing date), the model aggregates the projected conversion shares, applies a
30% adjustment to determine the total number of warrant-equivalent shares, and multiplies this amount by the closing stock price on that date. The resulting value is then
discounted using an appropriate risk-free rate to determine the fair value of the Warrants.

The key assumptions used in the Monte Carlo Simulation model were as follows:
• Stock price: $1.10
• Risk-free interest rate: 3.99%
• Expected volatility (annual): 120%
• Expected dividend yield (annual): 0%

The Company determines the accounting classification of warrants it issues as either liability or equity classified by first assessing whether the warrants meet liability
classification in accordance with ASC 480-10, A ccounting for Certain Financial Instruments with Characteristics of both Liabilities and Equity (“ASC 480”), then in
accordance with ASC 815-40, Accounting for Derivative Financial Instruments Indexed to, and Potentially Settled in, a Company’s Own Stock (“ASC 815”). In order for a
warrant to be classified in stockholders’ equity (deficit), the warrant must be (i) indexed to the Company’s equity and (ii) meet the conditions for equity classification.

If a warrant does not meet the conditions for stockholders’ equity (deficit) classification, it is carried in the Condensed Consolidated Balance Sheets as a warrant liability
measured at fair value, with subsequent changes in the fair value of the warrant recorded in other non-operating losses (gains) in the Condensed Consolidated Statements of
Operations. If a warrant meets both conditions for equity classification, the warrant is initially recorded, at its relative fair value on the date of issuance,
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in stockholders’ equity (deficit) in the Condensed Consolidated Balance Sheets, and the amount initially recorded is not subsequently remeasured at fair value.

8.    LEASES

We have entered into various operating and finance lease agreements for offices, manufacturing and warehouse facilities. We determine if an arrangement is a lease, or contains
a lease provision, at inception and record the leases in our financial statements upon lease commencement, which is the date when the underlying asset is made available for our
use by the lessor.

We have elected not to record in the Condensed Consolidated Balance Sheets leases with a lease term of 12 months or less at lease inception that do not contain a purchase
option or renewal term provision we are reasonably certain to exercise. All other lease right-of-use assets and lease liabilities are recognized based on the present value of lease
payments over the lease term at commencement date. Because most of our leases do not provide an implicit rate of return, we used our incremental borrowing rate based on the
information available at lease commencement date in determining the present value of lease payments.

Our leases may include options to extend the lease term for up to 5 years. Some of our leases also include options to terminate the lease prior to the end of the agreed upon lease
term. For the purpose of calculating lease liabilities, lease terms include options to extend or terminate the lease when it is reasonably certain we will exercise such options.

Lease expense for operating leases is recognized on a straight-line basis over the lease term as either cost of sales or operating expenses, depending on the nature of the leased
asset. In connection with the Aero Divestiture, we entered into an agreement for an operating lease associated with the Aero business whereby the buyer agreed to reimburse the
Company for the monthly operating lease payment of approximately $52,000 per month. In connection with the Waiver, we agreed to waive the buyer’s obligation to reimburse
these amounts going forward and, accordingly, we will not realize these savings in future periods through the remaining term of the lease.

On August 15, 2025, in connection with the sale and leaseback transaction (the “Sale Leaseback”), a subsidiary of Workhorse, Workhorse Motor Works Inc., entered into a
Purchase and Sale Agreement with an affiliate of the Motiv Investor (the “Property Purchaser”) for the sale of its Union City, Indiana manufacturing facility and campus (the
“Property”), excluding any equipment and any fixtures solely used in the production of vehicles, to the Property Purchaser for a purchase price, before fees and expenses, of
$20.0 million. The transaction met the requirements for sale recognition under ASC 842-40. The Company recognized a gain of $13.8 million, recorded in Gain on sale of assets
in the Condensed Consolidated Statements of Operations. Simultaneously with the sale of the Property, the Company entered into a 20-year leaseback arrangement classified as
an operating lease under ASC 842. The lease provides for six renewal options of five years each, at market-based rental rates. The lease includes an annual rent payment of $2.1
million with annual 3% escalations. Upon commencement of the lease, the Company recognized an operating right-of-use asset and corresponding lease liability of $16.8
million.

Lease right-of-use assets consisted of the following:

September 30, 2025 December 31, 2024
Operating leases $ 22,236,613 $ 3,247,548 
Finance leases — 4,008,510 
Total lease right-of-use assets $ 22,236,613 $ 7,256,058 

Lease liabilities consisted of the following:
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September 30, 2025 December 31, 2024
Operating leases $ 21,794,812 $ 5,280,150 
Finance leases $ — $ 549,188 
Total Lease Liabilities 21,794,812 5,829,338 
Less current portion Operating (2,707,209) (984,407)
Less current portion Financing — (528,023)
Long-term portion Operating $ 19,087,603 $ 4,295,743 
Long-term portion Financing $ — $ 21,165 

During the nine months ended September 30, 2025, the Company reassessed the classification of a previously reported financing lease in accordance with ASC 842 and
determined that the lease should be reclassified as an operating lease due to changes in the underlying lease terms. The reclassification resulted in a decrease in lease liabilities
and right-of-use assets associated with financing leases and a corresponding increase in those associated with operating leases.

9.    FAIR VALUE MEASUREMENTS

We estimate the fair value of the 2024 Notes, Motive Convertible Note, and 2024 Warrants using commonly accepted valuation methodologies upon issuance and at each
reporting date. Considerable judgment was required in interpreting market data to develop the estimates of fair value. Accordingly, the Company’s estimates are not necessarily
indicative of the amounts that the Company, or holders of the instruments, could realize in a current market exchange. Significant assumptions used in the fair value model
included estimates of the redemption dates, credit spreads and the market price and volatility of the Company’s Common Stock. The use of different assumptions and/or
estimation methodologies could have a material effect on the estimated fair values. The following table presents the estimated fair values:

September 30, 2025 December 31, 2024
Fair Value Level 1 Level 2 Level 3 Fair Value Level 1 Level 2 Level 3

Warrant liability $ 9,983,695 $ — $ — $ 9,983,695 $ 5,778,660 $ — $ — $ 5,778,660 
Convertible notes $ 27,119,114 $ — $ — $ 27,119,114 $ 10,491,792 $ — $ — $ 10,491,792 
Convertible note - long-term $ 5,148,000 $ — $ — $ 5,148,000 $ — $ — $ — $ — 

The following table presents a roll-forward of the fair value of the convertible notes payable, derivative liability, derivative asset and warrant liability that will continue to be
measured at fair value on a recurring basis for which fair value is determined based on significant inputs not observable in the market, which represents a Level 3 measurement
within the fair value hierarchy as of September 30, 2025.

Convertible Notes
Payable

Convertible Note -
Long-Term Warrant Liability

Balance at December 31, 2024 $ 10,491,792 $ — $ 5,778,660 
Fair value issued during period 61,262,898 5,000,000 16,416,923 
Change in fair value during the period (7,781,029) 148,000 (12,211,888)
Conversion to common stock (36,854,547) — — 
Balance at September 30, 2025 $ 27,119,114 $ 5,148,000 $ 9,983,695 

The fair value of the 2024 Warrants was initially measured using the Black-Scholes model approach. Given the expectation of the settlement of warrants in connection with the
Merger, the Company determined that the Monte Carlo Simulation model was appropriately suited to determine the fair value of the 2024 Warrants as of September 30, 2025.
Both models incorporate significant inputs that are not observable in the market and thus represents a Level 3 measurement.
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As of September 30, 2025, there have been no changes to valuation methodologies (other than described above) and in the classification of our Level 1 and Level 3 fair value
measurements. The Company continues to utilize consistent approaches in determining the fair value of assets and liabilities categorized within these levels, in accordance with
ASC 820.

10.    STOCK-BASED COMPENSATION

We maintain, as approved by the board of directors and the stockholders, the 2017 Incentive Stock Plan, the 2019 Incentive Stock Plan, and 2023 Long-Term Incentive Plan
(collectively, the “Plans”) providing for the issuance of stock-based awards to employees, officers, directors or consultants of the Company. Non-qualified stock options may
only be granted with an exercise price equal to the market value of our Common Stock on the grant date. The Plans collectively authorize the Company to issue up to 1.4 million
shares of Common Stock. Total shares remaining available for stock incentive grants under the Plans totaled approximately 0.2 million as of September 30, 2025. We have
granted stock options, restricted stock awards (“RSAs”), restricted stock units (“RSUs”), and performance share units (“PSUs”) under the Plans.

The Company effected the 2024 Reverse Stock Split on June 17, 2024, and the 2025 Reverse Stock Split on March 17, 2025. While the 2024 Reverse Stock Split did not impact
the authorized number of shares of Common Stock, the 2025 Reverse Stock Split resulted in a reduction in the number of authorized shares by a factor of 12.5.

The Company adjusted the exercise price, number of shares issuable on exercise or vesting and/or other terms of its outstanding stock options, warrants, restricted stock, and
restricted stock units to reflect the effects of the 2024 Reverse Stock Split and 2025 Reverse Stock Split. The number of shares of Common Stock available for issuance under
the Company’s equity incentive plans was not affected.

Stock-based compensation expense

The following table summarizes stock-based compensation expense for the periods indicated:

Three Months Ended September 30,
Nine Months Ended

September 30,
2025 2024 2025 2024

Stock options $ — $ 167,700 $ — $ 652,168 
Restricted stock awards 192,683 1,459,281 1,105,412 5,333,433 
Restricted stock units 189,598 — 189,598 (82,221)
Performance-based restricted stock awards 46,459 351,349 273,802 2,119,471 
Total stock-based compensation expense $ 428,740 $ 1,978,330 $ 1,568,812 $ 8,022,851 

Stock options

A summary of stock option activity for the nine months ended September 30, 2025 is as follows:

Number of Options

Weighted
Average

Exercise Price
per Option

Weighted
Average

Remaining
Contractual Life

(Years)
Balance, Outstanding, beginning of year 1,186 $ 2,567.50 7.0

Exercised — — 
Outstanding, end of quarter 1,186 $ 2,567.50 6.25
Exercisable, end of quarter 1,186 $ 2,567.50 6.25

As of September 30, 2025, there was no unrecognized compensation expense for unvested options.

Restricted stock awards
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A summary of RSA activity for the nine months ended September 30, 2025 is as follows:

Number of Unvested
Shares

Weighted Average
Grant Date Fair
Value per Share

Unvested restricted stock as of December 31, 2024 9,094 $ 460.33 
Granted — — 
Vested (5,454) 547.73 
Forfeited (559) 422.59 

Unvested restricted stock as of September 30, 2025 3,081 $ 312.44 

Restricted stock units

A summary of RSU activity for the nine months ended September 30, 2025 is as follows:

Number of Unvested
Shares

Weighted Average
Grant Date Fair
Value per Share

Balance, December 31, 2024 46,205 $ 79.25 
Granted 462,129 1.50 
Vested (15,406) — 
Forfeited (4,715) — 

Balance, September 30, 2025 488,213 $ 1.56 

As of September 30, 2025, unrecognized compensation expense was $1.0 million for unvested RSA and RSU which is expected to be recognized over the next 0.1 years.

Performance share units

As of September 30, 2025, the number of unvested PSUs was 5,876 shares. The vesting of PSUs is conditioned upon achievement of certain performance objectives over a
performance period ending December 31, 2024, and 2025 and 2026 as defined in each award agreement. For the PSUs issued in 2022 and 2023 with a performance period
ending December 31, 2024 and 2025, 50% of the PSUs vest based upon the Company’s total shareholder return as compared to a group of peer companies (“TSR PSUs”), and
50% of the PSUs vest based upon our performance on certain measures including a cumulative adjusted EBITDA target (“EBITDA PSUs”). For the PSUs issued in 2024 with a
performance period ending December 31, 2026, one hundred percent of the PSUs vest based upon our performance on a cumulative revenue target (“Revenue PSUs”).
Depending on the actual achievement on the performance objectives, the grantee may earn between 0% and 200% of the target PSUs.

A summary of the activity for PSU awards with total shareholder return performance objectives for the nine months ended September 30, 2025, is as follows:
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Number of Unvested
Shares

Weighted Average
Grant Date Fair Value

per Share
Balance, December 31, 2024 3,322 $ 470.00 

Granted — — 
Vested (104) 470.00 
Forfeited (280) 470.00 

Balance, September 30, 2025 2,938 $ 470.00 

As of September 30, 2025, unrecognized compensation expense was $0.1 million performance measures are expected to be met and vest and be recognized over the next 0.1
years.

A summary of the PSU awards with cumulative adjusted EBITDA targets for the nine months ended September 30, 2025 is as follows:
Number of Unvested

Shares
Balance, December 31, 2024 3,322 

Granted — 
Vested (104)
Forfeited (280)

Balance, September 30, 2025 2,938 

The fair value of PSUs is calculated based on the stock price on the date of grant. The stock-based compensation expense recognized each period is dependent upon our estimate
of the number of shares that will ultimately vest based on the achievement of EBITDA-based performance conditions. Future stock-based compensation expense for unvested
EBITDA PSUs will be based on the fair value of the awards as of the grant date. During the quarter ended September 30, 2025, we recorded an expense of $0.1 million related
to unvested 2022 issued EBITDA PSUs. This expense reflects the fair value of the EBITDA PSUs that is expected to vest based on the achievement of the established
performance targets. The future stock-based compensation expense for the 2023 issued unvested revenue PSUs will be based on the fair value of the awards as of the grant date
which has not yet occurred, as the cumulative adjusted EBITDA target condition is not yet defined.

As of September 30, 2025, there were no PSU awards expensed as cumulative revenue targets have yet to be determined. The stock-based compensation expense recognized
each period is dependent upon our estimate of the number of shares that will ultimately vest based on the achievement of revenue-based performance conditions. Future stock-
based compensation expense for unvested revenue PSUs will be based on the fair value of the awards as of the grant date, which has not yet occurred, as the cumulative adjusted
revenue target condition is not yet defined.

11.    STOCKHOLDERS’ EQUITY

Common Stock

We have one class of Common Stock, par value $0.001 per share. Each share of our Common Stock is entitled to one vote on all matters submitted to stockholders. The
Company effected the 2024 Reverse Stock Split and 2025 Reverse Stock Split of the Company’s then issued and outstanding shares of Common Stock. The 2025 Reverse Stock
Split did affect the number of authorized shares of Common Stock for issuance, and, as of September 30, 2025, our authorized shares of Common Stock for issuance was 36.0
million.

At-The-Market Sales Agreement

On March 10, 2022, we established an at-the-market equity program through our ATM Agreement. Under the ATM Agreement, we may offer and sell shares of our Common
Stock having an aggregate sales price of up to $175.0 million.
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During the three and nine months ended September 30, 2025, no shares were issued under the ATM Agreement. During the nine months ended September 30, 2024, we issued
0.5 million shares under the program, generating net proceeds of $2.7 million. As of September 30, 2025, approximately $95.0 million remains available under the ATM
Agreement. Certain of our other existing financing arrangements place certain conditions and restrictions on the use of our ATM Agreement.

Lincoln Park Capital Purchase Agreement

On December 12, 2023, the Company entered into an equity line of credit purchase agreement (the “ELOC Purchase Agreement”) with Lincoln Park Capital Fund, LLC (the
“Purchaser”) which provides that, upon the terms and subject to the conditions and limitations set forth therein, the Company may sell to the Purchaser up to $50.0 million of
shares of Common Stock over the 24-month term of the ELOC Purchase Agreement. Concurrently with entering into the ELOC Purchase Agreement, the Company also entered
into a registration rights agreement (the “ELOC Registration Rights Agreement”) with the Purchaser, whereby the issuance of the shares pursuant to the ELOC Purchase
Agreement were registered pursuant to the Company’s effective shelf registration statement on Form S-3, and the related base prospectus included in the registration statement,
as supplemented by a prospectus supplement filed on December 27, 2023.

The Company may direct the Purchaser, at its sole discretion, and subject to certain conditions, to purchase up to 1.0 million shares of Common Stock on any business day (a
“Regular Purchase”). The amount of a Regular Purchase may be increased under certain circumstances to 1.25 million shares if the closing price is not below $0.40 and up to
1.5 million if the closing price is not below $0.50 provided the Purchaser’s committed obligation under any single Regular Purchase shall not exceed $2.0 million. The purchase
price for Regular Purchases (the “Purchase Price”) shall be equal to 97.5% of the lower of the lowest sale price of Common Stock on the Purchase Date for such Regular
Purchase and the arithmetic average of the three lowest closing sale prices for the Common Stock during the ten consecutive business days ending on the business day
immediately prior to the Purchase Date, with a floor of $0.10. In the event the Company issues the full amount allowed under a Regular Purchase on any given business day, we
may also direct the Purchaser to purchase additional amounts as accelerated purchases. The purchase price for the accelerated and additional accelerated purchases shall be equal
to the lesser of 97.0% of such day’s the VWAP of the Common Stock on the principal market and the closing sale price of the Common Stock on such day.

During the three and nine months ended September 30, 2025, the Company did not sell any shares of Common Stock pursuant to the ELOC Purchase Agreement. As of
September 30, 2025, the Company has sold 48,000 shares of Common Stock (adjusted for the 2024 Reverse Stock Split and 2025 Reverse Stock Split) pursuant to the ELOC
Purchase Agreement and received proceeds of $3.1 million. The Company does not expect to issue and sell additional shares under the ELOC due to restrictions contained in its
other financing arrangements.

The Company evaluated the contract that includes the right to require the Purchaser to purchase shares of Common Stock in the future (“purchased put right”) considering the
guidance in ASC 815-40, and concluded that it is an equity-linked contract that does not qualify for equity classification, and therefore requires fair value accounting as a
derivative asset (liability). The Company has analyzed the terms of the freestanding purchased put right and has concluded that it had insignificant value as of September 30,
2025.

Preferred Stock

Workhorse has authorized 75.0 million shares of Series A Preferred Stock, par value $0.001 per share. Our certificate of incorporation provides that shares of preferred stock
may be issued from time to time in one or more series. Our Board of Directors is authorized to fix the voting rights, if any, designations, powers, preferences, qualifications,
limitations and restrictions thereof, applicable to the shares of preferred stock. As of September 30, 2025, there were no shares of Series A Preferred Stock issued and
outstanding.

Warrants

In connection with the issuance of debt and Common Stock, we issued warrants to purchase shares of our Common Stock that have been classified as liabilities in the
Condensed Consolidated Financial Statements. As of September 30, 2025, there were approximately 5.7 million Warrants outstanding.
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12.    INCOME TAXES

As of September 30, 2025 and December 31, 2024, our net deferred tax liability was zero. Cumulative deferred tax assets are fully reserved as there is not sufficient evidence to
conclude it is more likely than not the deferred tax assets are realizable. No current liability for federal or state income taxes has been included in these Condensed Consolidated
Financial Statements due to the loss for the periods.

13.    LOSS PER SHARE

Basic loss per share of Common Stock is calculated by dividing net loss by the weighted-average shares outstanding for the period. Potentially dilutive shares, which are based
on the weighted-average shares of Common Stock underlying outstanding stock-based awards and warrants using the treasury stock method, and convertible notes using the if-
converted method, are included when calculating the diluted net loss per share of Common Stock when their effect is dilutive.

The following table presents the potentially dilutive shares that were excluded from the computation of diluted net loss per share of Common Stock, because their effect was
anti-dilutive:

Three months ended September 30,
Nine Months Ended

September 30,
2025 2024* 2025 2024*

Stock-based awards and warrants 6,194,931 1,323,881 6,194,931 1,323,881 
Convertible notes 5,790,120 864,996 5,790,120 864,996 

* Periods presented have been adjusted to reflect the 2024 reverse stock split (1-for-20), which was effective June 17, 2024 and the 2025 reverse stock split (1-for-12.5) which was effective March 17, 2025. Additional information regarding the reverse
stock splits may be found in Note 1 – Summary of Business and Significant Accounting Principles to this Quarterly Report on Form 10-Q.

14.    RECENT ACCOUNTING PRONOUNCEMENTS

Adoption of New Accounting Standards

ASC 280, Segment Reporting. The Company operates as a single reporting segment under ASC 280, which encompasses the design, manufacture, and distribution of all-electric
vehicles as an Original Equipment Manufacturers (OEMs). The Chief Executive Officer (CEO), as the Company’s Chief Operating Decision Maker (CODM), evaluates
financial performance and allocates resources based on consolidated financial information, including total revenues, operating income, and profitability for the business as a
whole. As such, segment information has been presented at the consolidated level, as there are no additional reportable segments in the context of ASC 280.

Accounting Standards Updates ("ASU") Issued But Not Yet Adopted

ASU 2023-09, Improvements to Income Tax Disclosures. In December 2023, the FASB issued ASU 2023-09 to enhance the transparency and decision usefulness of income tax
disclosures. The new standard is effective for fiscal years beginning after December 15, 2024, with retrospective application permitted. We are assessing the effect on our
annual consolidated financial statement disclosures; however, adoption is not expected to have an impact on our Consolidated Balance Sheets or Consolidated Statements of
Operations.

ASU 2024-03, Income Statement — Reporting Comprehensive Income — Expense Disaggregation Disclosures (Subtopic 220-40): Disaggregation of Income Statement
Expenses. In November 2024, the FASB issued ASU 2024-03, which requires public business entities to disclose additional information about certain natural expense categories
included in each relevant expense caption on the income statement. The ASU affects only disclosure and does not change the recognition, measurement, or presentation of
expenses. It is effective for annual reporting periods beginning after December 15, 2026, and interim periods within fiscal years beginning after December 15, 2027, with early
adoption permitted. The Company is currently evaluating the impact of this ASU and does not expect it to have a material effect on its consolidated financial position, results of
operations, or cash flows.

All other ASUs issued but not yet adopted were assessed and determined to be not applicable or are not expected to have a material impact on our Consolidated Financial
Statements or financial statement disclosures.
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15.    COMMITMENTS AND CONTINGENCIES

General Matters

The Company is party to various negotiations and legal proceedings arising in the normal course of business. The Company provides reserves for these matters when a loss is
probable and reasonably estimable. The Company does not disclose a range of potential loss because the likelihood of such a loss is remote. In the opinion of management, the
ultimate disposition of these matters will not have a material adverse effect on the Company’s financial position, results of operations, cash flows or liquidity.

Legal Proceedings

CSI Litigation

On April 19, 2024, Coulomb Solutions Inc. (“CSI”), a supplier to the Company of certain of the batteries used in its vehicles, filed a complaint against the Company in United
States District Court for the Eastern District of Michigan (Case No. 2:24-cv-11048). In its complaint, CSI asserts two claims – a breach of contract claim and an alternative
unjust enrichment claim – that are both based upon Workhorse’s alleged failure to pay amounts due under several invoices. CSI seeks to recover damages in excess of
$4 million, including alleged past due amounts, interest, and collection costs. Workhorse filed its answer to the complaint on June 4, 2024. Discovery has closed. On November
27, 2024, CSI filed a motion for summary judgment. On September 30, the court granted in part and denied in part CSI’s motion for summary judgment. The court granted
summary judgment as to CSI’s claim for $2.95 million, but the court denied summary judgment on CSI’s remaining claims. The court has set a mandatory settlement
conference for December 8, 2025. As of September 30, 2025, the Company has accrued $1.0 million in connection with this dispute along with the outstanding trade amounts.

16.    SUBSEQUENT EVENTS 

The Company has evaluated subsequent events through the date the accompanying condensed consolidated financial statements were filed. There were no events that occurred
after the balance sheet date that would require additional disclosure in or adjustment to these financial statements.

17.    SUPPLEMENTAL CASH FLOW INFORMATION 

During the nine months ended September 30, 2025, the Company extinguished $29.4 million in principal on the 2024 Notes through the issuance of 17.2 million shares of
Common Stock upon Investor conversion, compared to $22.9 million through the issuance of 1.3 million shares during the same period in 2024 (following adjustment in
connection with the 2024 Reverse Stock Split and the 2025 Reverse Stock Split). This non-cash debt-to-equity transaction reduced short-term debt and increased stockholders’
equity (deficit), as reflected in the Condensed Consolidated Balance Sheets.

During the nine months ended September 30, 2025, the Company entered into a sale leaseback agreement, resulting in the recognition of a right-of-use asset and corresponding
lease liability of approximately $16.8 million. This transaction did not result in any cash inflows or outflows at inception and is therefore reported as a noncash investing and
financing activity
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Overview

We are an American technology company with a vision to pioneer the transition to zero-emission commercial trucks. Our primary focus is to provide robust, sustainable, and
cost-effective solutions to the commercial transportation sector. We design and manufacture all-electric trucks, including the technology that optimizes the way these trucks
operate. We are focused on our core competency of bringing our electric delivery truck platforms to serve the last mile delivery market.

We continue to seek opportunities to grow the business organically, and by expanding relationships with existing and new customers. We believe we are well positioned to take
advantage of long-term opportunities and continue our efforts to bring product innovations to market.

Recent Developments

Merger Agreement with Motiv Power Systems, Inc.

On August 15, 2025, the Company entered into an Agreement and Plan of Merger (the “Merger Agreement”) by and among Workhorse, Omaha Intermediate 2, Inc., a
Delaware corporation and wholly-owned subsidiary of Workhorse, Omaha Intermediate, Inc., a Delaware corporation and wholly-owned subsidiary of Intermediate Parent
(“Intermediate Parent”), Omaha Merger Subsidiary, Inc., a Delaware corporation and wholly-owned subsidiary of Intermediate (“Merger Subsidiary”), and Motiv Power
Systems, Inc., a Delaware of corporation (“Motiv”), pursuant to which, and subject to the satisfaction or waiver of the conditions set forth in the Merger Agreement, Merger
Subsidiary will merge with and into Motiv (the “Merger”). Upon consummation of the Merger, Merger Sub will cease to exist and Motiv will become a direct, wholly-owned
subsidiary of Intermediate and an indirect, wholly-owned subsidiary of Workhorse.

Subject to the terms and conditions of the Merger Agreement, at the effective time of the Merger, Motiv’s investors will receive a number of shares of Workhorse’s Common
Stock, based on a ratio calculated in accordance with the Merger Agreement (the “Merger Consideration”). Upon closing of the Merger (the “Closing”), all of the issued and
outstanding shares of Motiv’s common stock and preferred stock will be cancelled, and Workhorse will be the ultimate indirect parent of 100% of Motiv. In addition, all of the
financial indebtedness of Motiv will be cancelled with the holders of such indebtedness receiving Workhorse Common Stock as Merger Consideration.

Upon the Closing and issuance of the Merger Consideration, on a pro forma basis and based upon the number of shares of Workhorse Common Stock expected to be issued in
the Merger, pre-Merger Motiv investors will own approximately 62.5%, Workhorse stockholders as of immediately prior to Closing will own approximately 26.5%, and the
2024 Note Holder (as defined below) will own Rights (as defined below) to receive Workhorse Common Stock representing approximately 11% of Workhorse, in all cases, on a
fully-diluted basis prior to giving effect to (i) the Equity Financing (as defined below), and (ii) the Convertible Financing (as defined below). Under certain circumstances
further described in the Merger Agreement, the ownership percentages may be adjusted.

Merger Closing Financing

The Merger Agreement includes a condition to closing that entities affiliated with Motiv’s largest investor (the “Motiv Investor”) provide Workhorse with up to $20 million in
debt financing (the “Closing Debt Financing”) at the Closing. Under the Closing Debt Financing, approximately $10 million is to be made available after the Closing for general
corporate purposes pursuant to a revolving credit facility, and $10 million is to be made available after the Closing to fund vehicle manufacturing upon the receipt of confirmed
purchase orders pursuant to an ABL facility. The terms of the Closing Debt Financing have not been finalized, but the parties expect that it will contain customary terms,
conditions, including borrowing conditions, and covenants for similar transactions. The Closing Debt Financing will be guaranteed by Workhorse’s subsidiaries and secured by
substantially all non-real estate assets of Workhorse and its subsidiaries. In addition, Workhorse and Motiv have agreed to use their commercially reasonable best efforts to
effect an equity financing for Workhorse on terms mutually acceptable to the parties (the “Equity Financing”).

Sale Leaseback of Union City, IN Facility
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On August 15, 2025, in connection with the sale and leaseback transaction (the “Sale Leaseback”), a subsidiary of Workhorse, Workhorse Motor Works Inc. entered into a
Purchase and Sale Agreement with an affiliate of the Motiv Investor (the “Property Purchaser”) for the sale of its Union City, Indiana manufacturing facility and campus (the
“Property”), excluding any equipment and any fixtures solely used in the production of vehicles, to the Property Purchaser for a purchase price, before fees and expenses, of
$20 million. The sale resulted in a gain of $13.8 million, recorded as a Gain on sale of assets in the Condensed Consolidated Statements of Operations. Simultaneously with the
sale of the Property, the Company entered into a 20-year leaseback arrangement classified as an operating lease under ASC 842. Upon commencement of the lease, the
Company recognized a right-of-use asset and corresponding lease liability of $16.8 million. Workhorse plans to use the proceeds for the Repayment (as defined below), to pay
transaction expenses, and for general corporate purposes.

Convertible Financing

On August 15, 2025, Workhorse issued to an affiliate of the Motiv Investor (the “Convertible Note Holder”) a Subordinated Secured Convertible Note (the “Motive
Convertible Note”) with an aggregate original principal amount of $5.0 million (the “Convertible Financing”). The Motive Convertible Note was issued without original issue
discount, and Workhorse received $5.0 million in proceeds, prior to fees and expenses, which Workhorse plans to use for the Repayment and other general corporate purposes.
The Motive Convertible Note bears interest at a rate of 8.0% per annum, subject to adjustment as set forth in the Motive Convertible Note, compounded quarterly and
increasing the principal outstanding under the Motive Convertible Note. The Motive Convertible Note is a secured obligation of Workhorse, ranking junior to the 2024 Notes
(as defined below) and senior to all other indebtedness and, subject to certain limitations, is unconditionally guaranteed by each of Workhorse’s subsidiaries, pursuant to the
terms of a certain Subsidiary Guarantee and secured by substantially all of the assets of Workhorse and its subsidiaries pursuant to a certain Security Agreement.

Workhorse’s obligations under the Motive Convertible Note mature on the earliest of (i) the date a termination fee is due to Motiv under the Merger Agreement, (ii) the date
that is three months following the termination of the Merger Agreement pursuant to certain provisions of the Merger Agreement, and (iii) the date that is 24 months after the
date of issuance. Following the Closing of the Merger, the Motive Convertible Note will be automatically convertible into a number shares of Workhorse stock equal to the
principal amount then outstanding divided by 90% of the price per share paid by investors in the Equity Financing.

As of September 30, 2025, the estimated fair value of the Motive Convertible Note was $5.1 million, and the aggregate principal amount outstanding was $5.0 million.

Waiver, Repayment and Exchange Agreement

On August 15, 2025, Workhorse entered into a Waiver, Repayment and Exchange Agreement (the “Repayment Agreement”) by and among Workhorse and the investors party
thereto (collectively, the “2024 Note Holder”).

Upon entry into the Repayment Agreement, Workhorse deposited approximately $9.9 million (the “Cash Collateral”) into the previously disclosed Lockbox Account (the
“Lockbox”), with such Cash Collateral to be released to the 2024 Note Holder in connection with the Closing. The Cash Collateral will bear interest at a rate equal to 5.0% per
annum. The amount of Cash Collateral released to the 2024 Note Holder in connection with the Closing will be reduced by the aggregate principal amount of 2024 Notes
converted before the Closing and increased by the amount of interest accrued on the Cash Collateral before the Closing. In connection with the Closing, Workhorse will redeem
all of its then outstanding obligations under the 2024 Notes, which as of September 30, 2025 is approximately $24.1 million, at 100% of the face amount, plus accrued interest
(the “Repayment”). Upon making such Repayment, Workhorse shall have no outstanding obligations under the 2024 Notes.

In addition, Workhorse will issue the 2024 Note Holder rights (the “Rights”) to acquire shares of Workhorse Common Stock in exchange (the “Warrant Exchange”) for the
cancellation of all of the Warrants issued to the 2024 Note Holder. The Warrant Exchange would be for a number of Rights exercisable for shares of Workhorse Common Stock
equal to 30% of fully diluted shares of Workhorse Common Stock then outstanding immediately prior to the Closing. The Exchange will occur on the Closing Date, after which
there will no longer be any outstanding 2024 Warrants or 2024 Notes. The Rights are exercisable at the discretion of the holder at any time to the extent the number of shares of
Workhorse Common Stock held by the holder does not exceed 9.99% of the then outstanding shares of Workhorse Common Stock.

In addition, the Repayment Agreement amended certain provisions of the Securities Purchase Agreement, by and among Workhorse and the 2024 Note Holder (the “2024
Securities Purchase Agreement”). The 2024 Note Holder also waived its right to effect and agreed not to request any Additional Closing (as defined in the 2024 Securities
Purchase Agreement), effective as of the date of Closing or the abandonment of the Merger. The 2024 Note Holder also consented to the issuance of the Motive
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Convertible Note, including the Security Agreement and the Subsidiary Guarantee, the Sale Leaseback, and the Merger and related transactions.

Going Concern; Financing

As discussed more fully under Note 1, Summary of Business and Significant Accounting Principles; Liquidity, Capital Resources, and Going Concern, above, and Liquidity
and Capital Resources; Going Concern, in the notes to our unaudited Condensed Consolidated Financial Statements included with this Quarterly Report on Form 10-Q, our
ability to continue as a going concern is contingent upon the outcome of the Recent Transactions, as well as the successful execution of management’s intended plan over the
next twelve months to improve the Company’s liquidity and working capital requirements.

On March 15, 2024, we entered into a securities purchase agreement (the “2024 Securities Purchase Agreement”) with an institutional investor (the “Investor”) under which we
agreed to issue and sell, in one or more registered public offerings by the Company directly to the Investor in multiple tranches over a period beginning on March 15, 2024, (i)
senior secured convertible notes for up to an aggregate principal amount of $139.0 million (the “2024 Notes”) that are convertible into shares of the Company’s common stock,
par value of $0.001 per share (the “Common Stock”) and (ii) warrants (the “ 2024 Warrants”) to purchase shares of Common Stock.

Pursuant to the 2024 Securities Purchase Agreement, during the three and nine months ended September 30, 2025, the Investor released approximately $7.0 million and $15.8
million from the lockbox account, respectively, and we had received net proceeds of approximately $6.8 million and $15.2 million, respectively, in connection with the Tenth
Additional 2024 Note.

On February 12, 2025, we issued a 2024 Note in aggregate principal amount of $35.0 million (the “Tenth Additional 2024 Note”) is governed by a lockbox letter agreement
entered into between the Company and the Investor (the “Lockbox Letter”). Pursuant to the Lockbox Letter, the net proceeds of $30.6 million, after a 12.5% original issue
discount and related fees and expenses, were deposited into a lockbox account under the control of the collateral agent under the 2024 Securities Purchase Agreement. Funds
may be released from the lockbox account from time to time (i) in an amount corresponding to the principal amount converted, if the Investor converts any portion of the Tenth
Additional 2024 Note; (ii) in the amount of $2.6 million each calendar month, if we satisfy the conditions of a Market Release Event (as defined in the Lockbox Letter),
including minimum Common Stock price and trading volume conditions; or (iii) otherwise, with the consent of the Investor. As of November 7, 2025, the 2024 Note Holder
had released approximately $15.8 million from the lockbox account, and we had received net proceeds of approximately $15.2 million. Although we expect that we will receive
additional funds held in the lockbox account during the term of the Tenth Additional 2024 Note, it is possible that the foregoing events will not occur with respect to some or all
of the principal amount of the Tenth Additional 2024 Note and that, accordingly, we will not be able to draw any or all of the remaining funds in the lockbox account.

Although the 2024 Securities Purchase Agreement contemplates the issuance of up to $61.5 million of additional 2024 Notes, the terms of our existing financing arrangements
impose substantial restrictions on our ability to obtain additional financing. Accordingly, our ability to obtain liquidity through public sales of securities, including pursuant to
our ATM Agreement and the 2024 Securities Purchase Agreement, is substantially limited.

Because of the foregoing, our ability to obtain additional proceeds from financing is extremely limited under current conditions, and if we are unable to obtain such proceeds,
we may need to further adjust our operations and seek protection by filing a voluntary petition for relief under the Bankruptcy Code. If this were to occur, the value available to
our various stakeholders, including our creditors and stockholders, is uncertain and trading prices for our securities may bear little or no relationship to the actual recovery, if
any, by holders of our securities in bankruptcy proceedings, if any.

These conditions raise substantial doubt regarding our ability to continue as a going concern for a period of at least one year from the date of issuance of the accompanying
Condensed Consolidated Financial Statements. On August 15, 2025, the Company entered into the Recent Transactions, which includes repayment of the 2024 Notes upon
closing of the Merger. For more information, see “Recent Developments” above.

Liquidity Improvement Measures

As previously disclosed, a key part of management’s plan to improve liquidity and meet working capital needs involves reducing operating costs to lower cash usage and ease
pressure on available liquidity. Many of the cost-saving measures implemented in 2024 have continued to yield benefits through the nine months ended September 30, 2025.

In addition, we significantly reduced other operating costs during the first nine months of 2025 compared to the prior year period including, but not limited to, reductions in
third-party consulting arrangements, lower research and development
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activities and associated internal and external costs related to new vehicle program development, consolidation of activities within back-office functions to take advantage of
associated personnel attrition and other cost control actions.

As disclosed previously, our executive officers agreed to defer approximately 20% of their cash compensation from the first quarter of 2024 through the third quarter of 2024.
The deferred compensation remained outstanding until the Company determined it had sufficient liquidity to make payment. In July 2025, the Company paid the deferred
compensation of $0.4 million, which was recorded in Accrued liabilities and other current liabilities in the Condensed Consolidated Balance Sheets, to the participating
executive officers.

We also substantially decreased the procurement of raw materials for future commercial vehicle production, which has notably affected the near-term production and
availability of our W56 vehicle platform. We have made substantial progress on our outstanding accounts payable but continue to be overdue on payments to certain suppliers.
Certain purchased components for our trucks have supplier long-lead times of up to 24 weeks. While we are focused on the sale of existing inventory on hand, in the event of an
increase in market demand for our W56 vehicle, we may not have sufficient cash resources to fund working capital requirements without support from our customer and
supplier base, or the availability of additional third-party financing arrangements. We continue to work with certain of our suppliers to extend or restructure the payment terms
of its outstanding accounts payable as well as terms and conditions related to the purchase of materials necessary for future production.

Management plans to continue to seek additional opportunities to reduce costs and, in particular, cash expenditures, in a manner intended to minimize their adverse impact on
our core operations. Management intends to continue to maintain significantly reduced capital expenditures and only allocate capital for manufacturing equipment and tooling,
as needed for future production to support firm orders. There can be no assurance that the measures described above, or any other cost-saving measures we may implement in
the future will be sufficient to address our immediate or longer-term liquidity and working capital needs. Moreover, it is possible that such measures will have an adverse effect
on our operations.

On August 15, 2025, the Company entered into the Recent Transactions. For more information, see “Recent Developments” above.

Trucks in Production

We continue to focus on product quality, manufacturing capacity and operational planning, and engineering and design to enable increased deliveries and deployments of our
products and future revenue growth. During the first nine months of 2025, we continued executing our strategic product roadmap for our electric truck offerings, including the
production of the W56 and the development of the W56 208-inch wheelbase truck program in both strip chassis and step van variants. We continued to electrify the fleet of
trucks being used in our Stables by Workhorse initiative, which operates FedEx Ground delivery routes in the greater Cincinnati, OH area. The electrification of the fleet
provides us with firsthand data on the benefits and challenges of independent fleet operators experience while executing last-mile delivery operations. The initiative also
provides valuable insights into how our customers can plan for and manage the transition to EV operations, including how to develop adequate charging infrastructure, training
and maintenance services. In addition to our ongoing production ramp in 2025, we intend to continue to generate demand and brand awareness by improving our trucks’
performance and functionality, and by developing new truck programs, including new W56 variants. We expect to continue to benefit from ongoing electrification of the
commercial truck market and in particular “last mile delivery” sector.

Recent Trends and Market Conditions

We continue to monitor macroeconomic conditions to remain flexible and to optimize and evolve our business as appropriate, in this uncertain environment and we will
endeavor to project demand and infrastructure requirements globally and deploy our production, workforce and other resources accordingly.

Market Demand. We continue to experience slower-than-anticipated industry wide electric truck adoption rates and lack of government subsidies and incentives available to our
dealers as well as slower than expected roll-out of additional power to electric grids and the resulting effect on roll-outs of electric truck charging infrastructure, nationwide.
Delayed governmental approvals in certain states and slower than expected proliferation of charging stations across the country have also adversely impacted demand. We
expect these delays and the current and developing regulatory landscape in the United States to continue to slow adoption in 2026. The dynamic regulatory landscape is a
significant consideration for our operations and strategic planning and remains uncertain. Proposed changes to California’s Hybrid and Zero-Emission Truck and Bus Voucher
Incentive Program (“HVIP”) could negatively impact demand, if implemented. The removal of the Federal 45W tax-rebate for commercial vehicles may also impact a small
percentage of customers. Weighing against these real and potential additional headwinds are the introduction of new incentive programs in some states as well as increased
incentives in New York’s, New York Truck Voucher Incentive Program (“NYTVIP”).
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Commodities. Commodity prices remain volatile, and we expect continued cost increases for key materials used in electric truck production, including lithium, cobalt, nickel,
steel, and aluminum. Global demand shifts in supply and demand have caused uneven price trends across commodities, but overall we anticipate higher material costs. In
addition, tariff measures under the current Presidential Administration could have raised the cost of imported automotive parts and raw materials. Although these tariffs are
evolving, we are actively monitoring developments and evaluating potential impacts on our supply chain, production costs, and pricing strategies.

Supply Chain. We continue to develop relationships with suppliers of key parts, components and raw materials to be used in the manufacture of our products such as batteries,
electronics, and truck chassis that are sourced from suppliers across the world. As we continue to execute on our new truck programs, we will continue to identify supplier
relationships and truck program synergies which may allow us to take advantage of pricing efficiencies from economies of scale. Where available, we will utilize multiple
supply sources for key parts, and we will work to qualify multiple supply sources to achieve pricing efficiencies and minimize potential production risks related to supply chain.
As previously disclosed, we are currently working with certain of our vendors to extend or restructure the payment terms of past due accounts payable balances. We are also
currently in litigation with one of our battery suppliers, Coulomb Solutions Inc. For more information concerning this matter, see Note 15, Commitments and Contingencies to
the Condensed Consolidated Financial Statements included in this Form 10-Q.

Inflation. Inflation continues to impact our operations, resulting from both supply and demand imbalances as economies continue to face constraints as well as the impact on the
availability and cost of energy and other commodities as a result of the ongoing conflicts in Ukraine and Israel. We are seeing a near-term impact on our business due to
inflationary pressure. In an effort to dampen inflationary pressures, central bank interest rates continue to be higher, which would likely raise the cost of any financing the
Company may undertake in the future.

Geopolitical. Our operations and results may be impacted due to uncertainty of the political environment and the current Presidential Administration. The Administration’s
policies have affected support for the adoption of electric trucks, as well as the availability of government subsidies to fund the adoption of electric trucks and has implemented
additional tariffs on imports that affect us and our industry. In addition, recent U.S. Supreme Court decisions that purport to limit the authority of federal executive agencies,
including the EPA, may affect our industry in ways we cannot yet predict.

The following section provides a narrative discussion about our financial condition and results of operations. The narrative should be read in conjunction with our Condensed
Consolidated Financial Statements and related Notes thereto included in Item 1 of this Form 10-Q and in conjunction with our 2024 Form 10-K.

Results of Operations

The Company operates as a single reporting segment under ASC 280, Segment Reporting, (“ASC 280”) consistent with how
management evaluates and prioritizes investment and resource allocation decisions and assesses operating performance.
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Our Condensed Consolidated Statements of Operations is as follows:

Three Months Ended
September 30, 2025

Nine Months Ended
September 30,

2025 2024 2025 2024
Sales, net of returns and allowances $ 2,384,998 $ 2,509,717 $ 8,695,389 $ 4,691,451 
Cost of sales 10,092,624 6,642,549 28,308,743 21,386,676 

Gross loss (7,707,626) (4,132,832) (19,613,354) (16,695,225)
Operating expenses

Selling, general and administrative $ 7,770,633 $ 7,722,014 $ 20,399,242 $ 33,883,844 
Research and development 1,077,631 2,313,423 3,852,998 7,834,113 

Total operating expenses 8,848,264 10,035,437 24,252,240 41,717,957 
Loss from operations (16,555,890) (14,168,269) (43,865,594) (58,413,182)
Interest expense, net (167,909) (3,003,460) (6,002,383) (6,196,858)
Change in fair value of convertible notes (2,867,041) (5,314,353) (7,781,029) (8,912,278)
Change in fair value of warrants (6,838,103) (2,649,477) (4,205,035) (7,089,027)
Gain on sale of assets 13,805,791 — 13,805,791 — 
Other income 4,795,250 — 4,795,250 — 
Loss before provision for income taxes (7,827,902) (25,135,559) (43,253,000) (80,611,345)
Provision for income taxes — — — — 
Net loss $ (7,827,902) $ (25,135,559) $ (43,253,000) $ (80,611,345)

Sales, net of returns and allowances

Sales, net of returns and allowances for the three months ended September 30, 2025 and 2024 were $2.4 million and $2.5 million, respectively. The decrease in sales of $0.1
million was primarily due to lower sales of approximately $2.3 million related to the sale of fewer trucks in 2025 compared to the same period in 2024, offset by an increase of
$2.2 million related to the recognition of seven vehicles from deferred revenue. Sales, net of returns and allowances for the nine months ended September 30, 2025, and 2024
were $8.7 million and $4.7 million, respectively. The increase in sales of $4.0 million was primarily due to the increased delivery of W56 trucks in the current period, partially
offset by the Aero divestiture and W4 CC truck sales in the prior period.

Cost of sales

Cost of sales for the three months ended September 30, 2025 and 2024 were $10.1 million and $6.6 million, respectively. The increase in cost of sales of $3.5 million was
primarily a result of an increase in inventory excess and obsolescence reserve of $3.3 million.

Cost of sales for the nine months ended September 30, 2025 and 2024 were $28.3 million and $21.4 million, respectively. The increase in cost of sales of $6.9 million was
primarily due to an increase in sales volume as well as a $1.7 million increase in warranty reserve expenses and a $3.3 million increase in inventory excess and obsolescence
reserve, which was offset by a $1.8 million decrease in direct and indirect labor costs.

Selling, general and administrative expenses

Selling, general and administrative expenses (“SG&A”) expenses for the three months ended September 30, 2025 and 2024 were $7.8 and $7.7 million, respectively. The
increase in SG&A of $0.1 million was primarily driven by a $3.6 million increase in consulting and legal expenses due to the proposed Merger offset by a $2.9 million decrease
in employee compensation and related expenses, decrease of $0.2 in marketing and trade show related expenses, and a decrease of $0.3 in IT-related expenses.

SG&A expenses for the nine months ended September 30, 2025 and 2024 were $20.4 million and $33.9 million, respectively. The decrease in SG&A of $13.5 million was
primarily driven by a $10.2 million decrease in employee compensation and related expenses due to lower headcount, a decrease of $1.3 million in insurance expenses, a
decrease in marketing expenses of $0.6 million, and a decrease in IT-related expenses of $1.2 million.
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Research and development expenses

Research and development (“R&D”) expenses for the three months ended September 30, 2025 and 2024 were $1.1 million and $2.3 million, respectively. The decrease in R&D
expenses of $1.2 million was primarily driven by a $0.3 million decrease in employee compensation and related expenses due to lower headcount, a $0.5 million decrease in
prototype part expenses and $0.3 million decrease in consulting and professional services expenses.

Research and development expenses for the nine months ended September 30, 2025 and 2024 were $3.9 million and $7.8 million, respectively. The decrease in R&D expenses
of $3.9 million was primarily driven by the decrease in employee compensation and related expenses due to lower headcount and cost saving measures and the successful
completion of the W56 initial design and production of the W56 and the W56 208-inch wheelbase truck program.

Interest expense, net

Interest expense, net for the three months ending September 30, 2025 and 2024 was $0.2 million and $3.0 million, respectively. The difference was primarily driven by higher
financing fees related to the 2024 Notes recognized in the prior year period compared to the current period.

Interest expense, net for the nine months ended September 30, 2025 and 2024 was $6.0 million and $6.2 million, respectively. The difference was primarily driven by higher
financing fees related to the 2024 Notes recognized in the prior year period compared to current period.

Change in fair value adjustment on notes

As September 30, 2025, the estimated fair value of the 2024 Notes totaled $27.1 million and the estimated fair value of the Motive Convertible Note was $5.1 million.

During the three and nine months ended September 30, 2025, the Investor converted $19.0 million and $38.3 million fair value of principal into Common Stock, respectively,
and we recorded a $1.4 million fair value net loss and $8.5 million fair value net gain on conversion in the Condensed Consolidated Statements of Operations, respectively.
During the three months ended September 30, 2025 and 2024, we recorded a $2.9 million fair value net loss and a $5.3 million fair value net loss, respectively, in the Condensed
Consolidated Statements of Operations related to the 2024 Notes. For the nine months ended September 30, 2025 and 2024, we recorded a $7.8 million fair value net loss and a
$8.9 million fair value net loss, respectively, in the Condensed Consolidated Statements of Operations related to the 2024 Notes.

Change in fair value adjustment on warrants

As September 30, 2025, the estimated fair value of the 2024 Warrants totaled $10.0 million.

During the three months ended September 30, 2025 and 2024, we recognized a net fair value loss of $6.8 million and a net fair value loss of $2.6 million, respectively, in the
Condensed Consolidated Statements of Operations related to the 2024 Warrants. During the nine months ended September 30, 2025 and 2024, we recognized a net fair value
loss of $4.2 million and a net fair value loss of $7.1 million, respectively, in the Condensed Consolidated Statements of Operations related to the 2024 Warrants.

Gain on sale of assets

During the three and nine months ended September 30, 2025, we recognized a gain on sale of assets of $13.8 million primarily related to the Sale Leaseback of our Union City,
IN Facility.

Other income

During the three and nine months ended September 30, 2025, we recognized a gain of $4.8 million related to Deferred revenue upon termination of the Tropos Assembly
Services Agreement.

Provision for income taxes

The provision for income taxes during the three and nine months ended September 30, 2025 and 2024 was zero. The Company continues to maintain a full valuation allowance
against its deferred tax assets, as management has concluded that it is not more likely than not that these assets will be realized in the foreseeable future. In addition, no current
federal or state income tax
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liability has been recorded in the accompanying Condensed Consolidated Financial Statements due to the Company’s loss position for the respective periods.

Liquidity and Capital Resources; Going Concern

We have financed our operations primarily through sales of equity securities and issuance of debt. We have utilized these funds for R&D to fund designing, building and
delivering trucks to customers and for working capital purposes.

We had sales net of returns and allowances of $8.7 million, incurred a net loss of $43.3 million and used $25.0 million of cash in operating activities during the nine months
ended September 30, 2025. As of September 30, 2025, we had $12.7 million of cash and cash equivalents and $25.5 million in restricted cash.

As a result of our recurring losses from operations, accumulated deficit, projected capital needs, and delays in bringing our trucks to market and lower than expected market
demand, management determined that substantial doubt exists regarding our ability to continue as a going concern within one year after the issuance date of the accompanying
Condensed Consolidated Financial Statements. Our ability to continue as a going concern is contingent upon the outcome of the Recent Transactions, as well as the successful
execution of management’s intended plan over the next twelve months to improve the Company’s liquidity and working capital, which includes, but is not limited to:

• Generating revenue by increasing sales of our trucks and other services.
• Reducing expenses and limiting non-contracted capital expenditures.
• Raising capital to fund operations through the issuance of debt or equity securities or other financing arrangements.

It is essential that we have access to capital as we bring our existing line of trucks to market, scale up production and sales of such trucks and continue to develop additional
variations of our existing trucks and our next generation of trucks. There is no assurance that we will be successful in implementing management’s plans to generate liquidity to
fund these activities or other aspects of our short and long-term strategy, that our projections of our future capital needs will prove accurate or that any additional funding
would be available or sufficient to continue operations in future periods.

Our revenues from operations are unlikely to be sufficient to meet our liquidity requirements for the twelve months following the date of the issuance of our Condensed
Consolidated Financial Statements, and, accordingly, our ability to continue as a going concern depends on our ability to obtain and receive proceeds from third-party
financing. We currently expect that our primary source of third-party financing will be the proceeds of the Tenth Additional 2024 Note, which we issued under our 2024
Securities Purchase Agreement, and the Sale Leaseback and the Motive Convertible Note. As discussed more fully above, as of September 30, 2025, approximately $17.0
million of such proceeds remain in a lockbox account and will be available to us only upon satisfaction or waiver of the conditions described above. Accordingly, there can be
no assurance that any or all of such proceeds will be available to us on a timely basis or ever.

On February 12, 2025, we issued the Tenth Additional 2024 Note in the aggregate principal amount of $35.0 million. The Tenth Additional 2024 Note is governed by the terms
of the Lockbox Letter. Pursuant to the Lockbox Letter, net proceeds of $ 30.6 million after a 12.5% original issue discount and related fees and expenses, were deposited into a
lockbox account under the control of the collateral agent under the 2024 Securities Purchase Agreement. Funds may be released from the lockbox from time to time (i) in an
amount corresponding to the principal amount converted, if the Investor converts any portion of the Tenth Additional 2024 Note; (ii) in the amount of $2.6 million each calendar
month, if we satisfy the conditions of a Market Release Event (as defined in the Lockbox Letter), including minimum Common Stock price and trading volume conditions; or
(iii) otherwise, with the consent of the Investor. As of November 7, 2025, the Investor had released approximately $15.8 million from the lockbox account, and we had received
net proceeds of approximately $15.2 million. Although we expect that we will receive additional funds held in the lockbox account during the term of the Tenth Additional 2024
Note, it is possible that the foregoing events will not occur with respect to some or all of the principal amount of the Tenth Additional 2024 Note and that, accordingly, we will
not be able to draw any or all of the remaining funds in the lockbox account. Furthermore, there is no guarantee that we will receive additional proceeds in excess of the Tenth
Additional 2024 Note under the 2024 Securities Purchase Agreement.

Although the 2024 Securities Purchase Agreement contemplates the issuance of up to $61.5 million of additional 2024 Notes, the terms of our existing financing arrangements
impose substantial restrictions on our ability to obtain additional financing. Accordingly, our ability to obtain liquidity through public sales of securities, including pursuant to
our ATM Agreement and the 2024 Securities Purchase Agreement, is substantially limited.
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Because of the foregoing, our ability to obtain additional proceeds from financing is extremely limited under current conditions, and if we are unable to obtain such proceeds,
we may need to further adjust our operations and seek protection by filing a voluntary petition for relief under the Bankruptcy Code. If this were to occur, the value available to
our various stakeholders, including our creditors and stockholders, is uncertain and trading prices for our securities may bear little or no relationship to the actual recovery, if
any, by holders of our securities in bankruptcy proceedings, if any.

These conditions raise substantial doubt regarding our ability to continue as a going concern for a period of at least one year from the date of issuance of these accompanying
Condensed Consolidated Financial Statements.

On August 15, 2025, the Company entered into the Recent Transactions. For more information, see “Recent Developments” above.

Summary of Cash Flows

Nine Months Ended
September 30,

2025 2024
Net cash used in operating activities (25,014,462) (40,115,793)
Net cash used in investing activities 19,469,855 (4,027,565)
Net cash provided by financing activities 39,101,412 11,542,249 

Cash Flows from Operating Activities

Our cash flows from operating activities are affected by our cash investments to support the business in R&D, manufacturing, and SG&A. Our operating cash flows are also
affected by our working capital needs to support fluctuations in accounts receivable, inventory, accounts payable and other current assets and liabilities.

During the nine months ended September 30, 2025 and 2024, net cash used in operating activities was $25.0 million and $40.1 million, respectively. The decrease in net cash
used in operations was primarily attributable to a decrease in spend related to inventory and cost saving measures as we slowed our production due to lower than anticipated
sales. The decrease included a $12.9 million decrease in employee compensation and related expenses, excluding non-cash stock-based compensation, resulting from our
reduction in force actions.

Cash Flows from Investing Activities

Cash provided by investing activities was $19.5 for the nine months ended September 30, 2025, as compared to cash used in investing activities was $4.0 million for the nine
months ended September 30, 2024. The increase was primarily driven by the proceeds from the Sale Leaseback of our the Union City, IN manufacturing facility in the current
period.

Cash Flows from Financing Activities

Net cash provided by financing activities during the nine months ended September 30, 2025 was $39.1 million, which was primarily attributable to the issuances of Notes and
Warrants under our 2024 Securities Purchase Agreement, Motive Convertible Note, and Common Stock. Net cash provided by financing activities during the nine months
ended September 30, 2024 was $11.5 million, which was primarily attributable to the issuance of 2024 Notes and 2024 Warrants under our 2024 Securities Purchase Agreement
and Common Stock under the ATM Agreement offset by the payment of our 2026 Notes.

Off-Balance Sheet Arrangements

We do not have any off-balance sheet arrangements that have or are reasonably likely to have a current or future effect on our financial condition, changes in financial
condition, revenues or expenses, results of operations, liquidity, capital expenditures or capital resources that are material to investors.

Critical Accounting Estimates

A discussion of our critical accounting estimates is contained in the 2024 Form 10-K, under the caption “Management’s Discussion and Analysis of Financial Condition and
Results of Operations.”
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Recent Accounting Pronouncements

A description of recently issued and adopted accounting pronouncements is contained in Note 14, Recent Accounting Pronouncements, of the Condensed Consolidated
Financial Statements.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

For a discussion of our quantitative and qualitative disclosures about market risk, see “Quantitative and Qualitative Disclosures About Market Risks” included in the Form 10-
K, under the caption “Management’s Discussion and Analysis of Financial Condition and Results of Operations.” There have been no material changes to the information
provided in the Form 10-K.

ITEM 4. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

We maintain disclosure controls and procedures designed to ensure that information required to be disclosed in reports filed under the Exchange Act is recorded, processed,
summarized and reported within the specified time periods and accumulated and communicated to our management, including our Chief Executive Officer and Chief Financial
Officer, as appropriate to allow timely decisions regarding required disclosure. An evaluation of the effectiveness of the design and operation of our disclosure controls and
procedures as of the end of the period covered by this Quarterly Report on Form 10-Q was made under the supervision and with the participation of our management, including
our Chief Executive Officer and Chief Financial Officer.

Based upon this evaluation, our Chief Executive Officer and Chief Financial Officer have concluded that as of September 30, 2025, our disclosure controls and procedures were
not effective as of such date due to material weaknesses in internal control over financial reporting, as described below.

Material Weaknesses in Internal Control over Financial Reporting

There are inherent limitations on the effectiveness of any system of internal controls and procedures, including the possibility of human error and the circumvention or
overriding of the controls and procedures. Accordingly, even effective internal controls and procedures can only provide reasonable assurance of achieving their control
objectives.

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 the annual or interim financial statements will not be prevented or detected on a timely basis.

As disclosed in our 2024 Form 10-K, management identified material weaknesses in our internal controls over financial reporting. During the audit process related to the year
ended December 31, 2023, management identified a material weakness in the design of the Company’s internal controls related to our review of third-party valuation
deliverables regarding our convertible debt and warrant liability. Additionally, during the third quarter of 2024, management identified a material weakness related to our
failure to timely issue finalized quarterly reports for two consecutive quarters due to the turnover of key accounting positions within the Company’s finance organization and the
ability of Company accounting personnel who had recently assumed new and additional responsibilities, with the assistance of external accounting consultants, to identify,
evaluate and address technical accounting and disclosure issues that affect our Consolidated Financial Statements on a timely basis. As a result of the Company’s previously
disclosed efforts to reduce costs and preserve liquidity, the Company was not able to attract, develop and retain sufficient resources to implement internal control
responsibilities, resulting in the lack of a sufficient complement of personnel with an appropriate degree of knowledge and experience. Management has determined that these
material weaknesses are related to employee turnover and insufficient internal resources in technical accounting and financial reporting impacting our internal control over
financial reporting in the third quarter of 2024 and did not affect previously reported periods.

Based on the results of its evaluation and the material weaknesses described above, management concluded that the Company’s internal control over financial reporting was not
effective to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external reporting purposes in accordance
with GAAP as of September 30, 2025.

Changes in Internal Control over Financial Reporting

There were no changes in the Company’s internal control over financial reporting that have materially affected, or are reasonably likely to materially affect, the Company’s
internal control over financial reporting.

37



Remediation of Material Weaknesses

Due to the control weaknesses outlined above, management has implemented additional measures to review the key inputs and assumptions used by third-party valuation
subject matter specialists. These enhancements aim to address deficiencies in the fair value calculation of the convertible note and warrant liability. We are also in the process of
designing and implementing a robust plan intended to address the personnel-related material weakness identified in 2024. These remediation measures will be focused on
ensuring that we have a sufficient number of accounting personnel, including the use of third-party resources, and that such personnel have appropriate training and experience
with our disclosure and financial reporting process.

The remediation plans are actively underway, and management will continue to assess its effectiveness. Until the identified material weaknesses are fully remediated and
operating effectively for a sustained period, management will continue to assess and enhance internal controls. We are committed to ensuring that these deficiencies are fully
addressed and will provide updates on our progress in future filings.

While management has taken steps to remediate these control weaknesses, the material weaknesses are still unresolved. Consequently, our internal control over financial
reporting was not effective as of September 30, 2025.

Unless and until these material weaknesses are remediated, or if new material weaknesses arise in the future, material misstatements could occur and go undetected in our
interim or annual Consolidated Financial Statements, and we may be required to restate our financial statements. In addition, we may experience delays in satisfying our
reporting obligations or to comply with Securities and Exchange Commission rules and regulations, which could result in, among other things, regulatory or enforcement
actions, securities litigation, limitations on our ability to access capital markets, debt rating agency downgrades or rating withdrawals, or loss in confidence of our investors, any
one of which could adversely affect the valuation of our Common Stock and our business prospects. We can give no assurance that the measures we have taken and plan to take
in the future will remediate the material weaknesses identified or that any additional material weaknesses will not arise in the future due to a failure to implement and maintain
adequate internal control over financial reporting.
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PART II – OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

For a description of certain material legal proceedings, please see Note 15, Commitments and Contingencies, to the Condensed Consolidated Financial Statements included
elsewhere in this Quarterly Report on Form 10-Q.

ITEM 1A. RISK FACTORS

For a detailed discussion of risk factors affecting us, see “Part I – Item 1A. Risk Factors” in our Annual Report on Form 10-K for the year ended December 31, 2024 and “Part
II – Item 1A. Risk Factors” in our Quarterly Report on Form 10-Q for the quarter ended June 30, 2025. There have been no material changes in the current period regarding our
risk factors.

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

Insider Trading Arrangements

During the three months ended September 30, 2025, none of our directors or officers (as defined in Rule 16a-1 under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”)), adopted or terminated any contract, instruction or written plan for the purchase or sale of our securities that was intended to satisfy the affirmative defense
conditions of Rule 10b5-1(c) of the Exchange Act or any “non-Rule 10b5-1 trading arrangement” (as defined by Item 408(c) of Regulation S-K). However, certain of our
directors and officers may adopt 10b5-1 plans or non-Rule 10b5-1 trading arrangements in the future.
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ITEM 6. EXHIBITS
Exhibit No. Description
2.1 Agreement and Plan of Merger, dated August 15, 2025, by and among Workhorse Group Inc., Omaha Intermediate 2, Inc., Omaha Intermediate,

Inc., Omaha Merger Subsidiary, Inc., and Motiv Power Systems, Inc. (incorporated by reference to Exhibit 2.1 to the Company’s Current Report on
Form 8-K filed with the SEC on August 15, 2025).

10.1 Subordinated Secured Convertible Note, dated August 15, 2025 (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on
Form 8-K filed with the SEC on August 15, 2025).

10.2 Security Agreement, dated August 15, 2025, among the Grantors and Collateral Agent party thereto (incorporated by reference to Exhibit 10.2 to the
Company’s Current Report on Form 8-K filed with the SEC on August 15, 2025).

10.3 Subsidiary Guarantee, dated August 15, 2025, among Motive GM Holdings II LLC and the Guarantors and Agent party thereto (incorporated by
reference to Exhibit 10.3 to the Company’s Current Report on Form 8-K filed with the SEC on August 15, 2025).

10.4 Purchase and Sale Agreement, dated August 15, 2025, by and between Workhorse Motorworks Inc. and Mango Workhorse LLC (incorporated by
reference to Exhibit 10.4 to the Company’s Current Report on Form 8-K filed with the SEC on August 15, 2025).

10.5 Form of Waiver, Repayment and Exchange Agreement, dated August 15, 2025, by and between Workhorse Group Inc. and the investors party
thereto (incorporated by reference to Exhibit 10.5 to the Company’s Current Report on Form 8-K filed with the SEC on August 15, 2025).

10.6* Second Amendment to Employment Agreement, dated August 15, 2025, between the Company and Richard Dauch.
10.7* 280G Cut-Back Agreement, dated August 15, 2025, between the Company and Richard Dauch.
10.8* Second Amendment to Employment Agreement, dated August 15, 2025, between the Company and Robert Ginnan.
10.9* 280G Cut-Back Agreement, dated August 15, 2025, between the Company and Robert Ginnan.
10.10* Second Amendment to Employment Agreement, dated August 15, 2025, between the Company and James Harrington.
10.11* 280G Cut-Back Agreement, dated August 15, 2025, between the Company and James Harrington.
10.12* Lease, dated August 15, 2025, between the Company and Mango Workhorse, LLC.
31.1* Certification of Chief Executive Officer pursuant to Rule 13a-14(a) or Rule 15d-14(a) as adopted pursuant to Section 302 of the Sarbanes-Oxley

Act of 2002.
31.2* Certification of Chief Financial Officer pursuant to Rule 13a-14(a) or Rule 15d-14(a) as adopted 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 Inline XBRL INSTANCE DOCUMENT
101.SCH Inline XBRL Taxonomy Extension Schema Document
101.CAL Inline XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF Inline XBRL Taxonomy Extension Definition Linkbase Document
101.LAB Inline XBRL Taxonomy Extension Labels Linkbase Document
101.PRE Inline XBRL Taxonomy Extension Presentation Linkbase Document
104 Inline XBRL Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101)

* Filed herewith.
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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 thereunto duly
authorized.

WORKHORSE GROUP INC.
Dated: November 10, 2025 By: /s/ Richard Dauch

Name: Richard Dauch
Title:   Chief Executive Officer
(Principal Executive Officer)

Dated: November 10, 2025 By: /s/ Robert M. Ginnan
Name: Robert M. Ginnan
Title:   Chief Financial Officer
(Principal Financial Officer and Principal Accounting Officer)
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EXECUTION COPY

SECOND AMENDMENT TO EMPLOYMENT AGREEMENT

This Second Amendment to Employment Agreement (“Second Amendment”) is made and entered into effective as of August 15, 2025
(the “Effective Date”), by and between Workhorse Group Inc., a Nevada corporation (the “Company”), and Richard F. Dauch (“Executive”).

WHEREAS, Executive and the Company entered into that certain Employment Agreement, dated as of July 25, 2021 (as amended, the
“Employment Agreement”).

WHEREAS, the Company, Omaha Intermediate 2, Inc., a Delaware corporation (“Intermediate Parent”), Omaha Intermediate, Inc., a
Delaware corporation (“Intermediate”), Omaha Merger Subsidiary, Inc., a Delaware corporation (“Merger Sub”), and Motiv Power Systems,
Inc., a Delaware corporation, have entered into an Agreement and Plan of Merger (the “Merger Agreement”) dated August 15, 2025 (such
transaction, the “Merger”).

WHEREAS, in connection with the Merger, the Company and Executive desire to amend the Employment Agreement for their mutual
benefit pursuant to the terms of this Second Amendment.

NOW THEREFORE, in consideration of the premises and for other good and valuable consideration, the receipt and sufficiency of
which hereby are acknowledged, the parties, intending to be legally bound, hereby agree as follows:

1. Executive’s employment with the Company shall terminate effective as of the Effective Time (as defined in the Merger Agreement), or
such later date following the Effective Time as reasonably required for Executive to successfully transition his duties (such date, the
“Termination Date”). Such termination shall constitute a Termination Upon Change of Control (as defined in the Employment
Agreement). Executive shall continue to receive Executive’s regular compensation through the Termination Date.

2. Within ten (10) business days of the Effective Date, the Company shall pay Executive a taxable cash payment of $1,000.00, less
applicable withholding taxes, which payment Executive is not otherwise entitled to receive.

3. The Company shall pay Executive his 2024 performance bonus under the Company’s Short-Term Incentive Plan in the amount of
$624,000, less applicable withholding taxes, upon the closing of the Equity Financing (as defined in the Merger Agreement).

4. Section 5.1 of the Employment Agreement is hereby deleted in its entirety and replaced with the following:

5.1    Severance Payment. In the event of the Executive’s Termination Upon Change of Control, the Executive shall be entitled to
receive an amount equal to $1,000,000.00, which shall be paid in cash, as follows; provided, however, that in no
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event will any such payments be made prior to the effective date of the release of claims required by Section 9.2 (the “Release Effective
Date”):

(i) if the Termination Upon Change of Control occurs prior to the earlier of the consummation of the Equity Financing (as
defined in the Merger Agreement) and June 30, 2026, the first 33.33% of such payment shall be paid in connection with the
occurrence of such Termination Upon Change of Control, and within five (5) business days following the Release Effective Date
and the remaining amount shall be paid upon the earlier of the consummation of the Equity Financing (as defined in the Merger
Agreement) or June 30, 2026; or

(ii) if the Termination Upon Change of Control occurs after the earlier of the consummation of the Equity Financing (as
defined in the Merger Agreement) and June 30, 2026, such payment shall be paid in connection with the occurrence of such
Termination Upon Change of Control, and within five (5) business days following the Release Effective Date.

5. Section 5.2 of the Employment Agreement is amended to add the following sentence at the end of that Section:

“Notwithstanding the foregoing, Executive acknowledges and agrees that Executive shall not be eligible to earn any Cash Bonus for the
2025 calendar year.”

6. Section 5.3 of the Employment Agreement is hereby deleted in its entirety.

7. The following language is hereby added as new Section 5.5 to the Employment Agreement:

5 . 5    COBRA Payments. In the event of Executive’s Termination Upon Change of Control, if Executive timely and properly
elects health continuation coverage under the Consolidated Omnibus Budget Reconciliation Act of 1985 (“COBRA”), the Company shall
timely remit payment for the monthly COBRA premiums on behalf of Executive and Executive’s dependents. The Company’s
requirement to remit such payments shall continue until the earliest of: (i) the 12-month anniversary of Executive’s Termination Upon
Change in Control; (ii) the date Executive is no longer eligible to receive COBRA continuation coverage; and (iii) the date on which
Executive enrolls in substantially similar coverage from another employer or other source. Notwithstanding the foregoing, if the
Company’s making payments under this Section 5.5 would violate the nondiscrimination rules applicable to non-grandfathered plans
under the Affordable Care Act (the “ACA”) or result in the imposition of penalties under the ACA and the related regulations and
guidance promulgated thereunder, the parties agree to reform this Section 5.5 in a manner as is necessary to comply with the ACA.

8. Section 9.2 of the Employment Agreement is hereby deleted in its entirety and replaced with the following:

175554386v1



9.2    Release of Claims. The payments and other benefits provided in Sections 5 and 6 of this Agreement upon termination of the
Executive’s employment are conditioned upon the delivery by the Executive to the Company of a signed and effective general release of
claims in a form provided by the Company (the “Release”) and such Release becoming effective within thirty (30) days following the
Termination Date, or within such later period following the Termination Date as is specified in the Release as required to provide for an
effective release of claims; provided, however, that the Executive shall not be required to release any rights the Executive may have to be
indemnified by the Company or as otherwise provided under this Agreement.

9. Executive and the Company hereby agree that the terms set forth in this Second Amendment do not constitute an occurrence that would
permit Executive’s resignation for Good Reason (as defined in the Employment Agreement).

10. In the event that the Merger does not occur or the Merger Agreement is terminated pursuant to its terms prior to the Effective Time (as
defined in the Merger Agreement), this Second Amendment shall terminate concurrently therewith and be null and void ab initio with no
force or effect.

11. Except as amended by this Second Amendment, all other terms of the Employment Agreement shall remain in full force and effect and are
incorporated herein. In the event of a conflict between the terms of this Second Amendment and the Employment Agreement, the terms of
this Second Amendment shall control. Any capitalized terms used herein but not expressly defined herein shall have the meaning ascribed
thereto in the Employment Agreement.

[Signature page follows]
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IN WITNESS WHEREOF, the Company and Executive have executed this Second Amendment as of the date first written above.

    WORKHORSE GROUP INC.

    By:     /s/ Robert M. Ginnan        

    Name: Robert M. Ginnan

    Title: Chief Financial Officer

    EXECUTIVE

    /s/ Richard F. Dauch        
    Richard F. Dauch

    Address: 3600 Park 42 Drive
    Sharonville, OH 45241
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EXECUTION COPY

280G CUT-BACK AGREEMENT

This 280G CUT-BACK AGREEMENT (this “Agreement”) is entered into on August 15, 2025 by and between Workhorse Group Inc.,
a Nevada corporation (the “Company”), and Richard F. Dauch (the “Executive”).

WHEREAS, an Agreement and Plan of Merger was entered into on August 15, 2025 (the “Merger Agreement”) by and among the
Company, Omaha Intermediate 2, Inc., a Delaware corporation (“Intermediate Parent”), Omaha Intermediate, Inc., a Delaware corporation
(“Intermediate”), Omaha Merger Subsidiary, Inc., a Delaware corporation (“Merger Sub”), and Motiv Power Systems, Inc., a Delaware
corporation (“Motiv”), pursuant to which, among other things, Merger Sub will merger with and into Motiv, with Motiv surviving as a direct,
wholly-owned subsidiary of Intermediate, and an indirect, wholly-owned subsidiary of Intermediate Parent and the Company (the “Merger”);

WHEREAS, the Merger, if consummated, will constitute a change in control of certain affiliates of the Company for purposes of
Section 280G of the Internal Revenue Code of 1986, as amended (the “Code”);

WHEREAS, pursuant to certain agreements between the Company (or any of its subsidiaries, affiliates, or successors) on the one hand,
and the Executive on the other hand, the Executive may be entitled to certain benefits and/or payments in certain circumstances if the Merger
is consummated (whether alone or in connection with any other event, including a termination of employment) (the “Compensatory
Payments”), and such Compensatory Payments may constitute “parachute payments” (the “Parachute Payments”) within the meaning of
Section 280G of the Code; and

WHEREAS, under Section 280G and Section 4999 of the Code, the payor is prohibited from deducting, and the recipient individual
must pay a 20% excise tax (the “Excise Taxes”) on, any “excess parachute payments” (as defined in Section 280G(b) of the Code).

NOW, THEREFORE, the undersigned hereby agree as follows:

1. In the event and to the extent that any portion of the Compensatory Payments constitute Parachute Payments, and would be subject to
the Excise Taxes, then, notwithstanding anything to the contrary under any agreement or arrangement between the Company or any of its
affiliates and the Executive, including that certain Employment Agreement by and between the Company and the Executive, dated as of July
25, 2021 (the “Employment Agreement”), the Compensatory Payments will be reduced (but not to an amount that less than the sum of (i) three
(3) times the Executive’s “base amount” within the meaning of Section 280G(b)(3) of the Code and the Treasury Regulations thereunder, less
(ii) one dollar ($1.00)) such that no Compensatory Payments would constitute Parachute Payments or be subject to the Excise Taxes.

2. The Executive understands that the terms of this Agreement are binding on and shall inure to the benefit of the Executive, the
Executive’s beneficiaries, heirs-at-law, legatees, and other statutorily designated representatives. The Executive also understands that this
Agreement, once executed, shall be for the benefit of, and fully enforceable by, all affected payors of Compensatory
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Payments, including the Company and any of its subsidiaries or affiliates. The Executive also understands that this Agreement, once executed,
is irrevocable and binding; provided that, if the Merger is not consummated or the Merger Agreement is terminated pursuant to its terms, this
Agreement shall terminate and be of no further force or effect.

3. This Agreement will supersede and replace any contrary provision in (a) any agreement between the Company and/or any of its
subsidiaries or affiliates and the Executive, including the Employment Agreement, or (b) any plan or program of the Company and/or any of its
subsidiaries or affiliates that provides Compensatory Payments to or for the benefit of the Executive.

4. The Executive acknowledges that the Executive has been provided the opportunity to consult the Executive’s legal counsel and tax
advisor, has been advised by the Company to consult such counsel and tax advisor, and has consulted counsel with respect to this Agreement
and the payments and benefits waived herein (or has voluntarily elected not to do so), and by executing below waives any defense that the
execution of this Agreement was either not knowing or not voluntary.

5. The Executive further certifies, acknowledges, and agrees that the Executive has read and understands the provisions of this
Agreement, and that the Executive is signing freely and voluntarily, without duress, coercion, or undue influence.

6. The determination of whether and to what extent any reduction under Section 1 hereof may be required shall be determined in good
faith by a nationally recognized independent public tax accounting firm selected by the Company and approved by Motiv. In such event, the
Compensatory Payments shall be reduced in the following order: (i) cash payments not subject to Section 409A of the Code; (ii) cash payments
subject to Section 409A of the Code; (iii) equity-based payments and acceleration; and (iv) noncash forms of benefits. To the extent any
Compensatory Payment is to be made over time (e.g., in installments, etc.), then such Compensatory Payments shall be reduced in reverse
chronological order.

7. This Agreement may be executed in counterparts, each of which shall be an original and all of which taken together shall constitute one
and the same document. Execution of this Agreement may be made by providing a signed original copy or providing a signature via facsimile
or other electronic means, such as portable document format.

8. To the extent not preempted by federal law, the validity and effect of this Agreement and the rights and obligations of the parties hereto
shall be construed and determined in accordance with the law of Ohio without giving effect to any choice or conflict of law provision or rule
(whether of the State of Ohio or any other jurisdiction).

9. In the event that any provision or portion of this Agreement shall be determined to be invalid or unenforceable for any reason, the
remaining provisions of this Agreement shall be unaffected thereby and shall remain in full force and effect.

10. No provision of this Agreement may be amended or waived unless such amendment or waiver is in writing and signed by each of the
parties hereto.

* * * * *
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The parties hereto have executed this 280G Cut-Back Agreement on the day and year first above written.

                        COMPANY:

                        WORKHORSE GROUP INC.

                        By: /s/ Robert M. Ginnan____________
                        Name: Robert M. Ginnan
                        Title: Chief Financial Officer

EXECUTIVE:

                        

                        By: /s/ Richard F. Dauch_____________
                        Name: Richard F. Dauch
                        Title: Chief Executive Officer

[Signature Page to 280G Cut-Back Agreement]
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SECOND AMENDMENT TO EMPLOYMENT AGREEMENT

This Second Amendment to Employment Agreement (“Second Amendment”) is made and entered into effective as of August 15, 2025
(the “Effective Date”), by and between Workhorse Group Inc., a Nevada corporation (the “Company”), and Robert M. Ginnan (“Executive”).

WHEREAS, Executive and the Company entered into that certain Employment Agreement, dated as of January 4, 2022 (as amended,
the “Employment Agreement”).

WHEREAS, the Company, Omaha Intermediate 2, Inc., a Delaware corporation (“Intermediate Parent”), Omaha Intermediate, Inc., a
Delaware corporation (“Intermediate”), Omaha Merger Subsidiary, Inc., a Delaware corporation (“Merger Sub”), and Motiv Power Systems,
Inc., a Delaware corporation, have entered into an Agreement and Plan of Merger (the “Merger Agreement”) dated August 15, 2025 (such
transaction, the “Merger”).

WHEREAS, in connection with the Merger, the Company and Executive desire to amend the Employment Agreement for their mutual
benefit pursuant to the terms of this Second Amendment.

NOW THEREFORE, in consideration of the premises and for other good and valuable consideration, the receipt and sufficiency of
which hereby are acknowledged, the parties, intending to be legally bound, hereby agree as follows:

1. Executive’s employment with the Company shall terminate effective as of the Effective Time (as defined in the Merger Agreement), or
such later date following the Effective Time as reasonably required for Executive to successfully transition his duties (such date, the
“Termination Date”). Such termination shall constitute a Termination Upon Change of Control (as defined in the Employment
Agreement). Executive shall continue to receive Executive’s regular compensation through the Termination Date.

2. Within ten (10) business days of the Effective Date, the Company shall pay Executive a taxable cash payment of $1,000.00, less
applicable withholding taxes, which payment Executive is not otherwise entitled to receive.

3. The Company shall pay Executive the 2024 Bonus Amount (as defined in the Parent Disclosure Letter to the Merger Agreement (the
“Parent Disclosure Letter”)) consistent with Section 6.1(c) of the Merger Agreement and Section 6.1(c) of the Parent Disclosure Letter.

4. Section 5.1 of the Employment Agreement is hereby deleted in its entirety and replaced with the following:

5.1    Severance Payment. In the event of the Executive’s Termination Upon Change of Control, the Executive shall be entitled to
receive an amount equal to the
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Executive’s Base Salary then in effect for the Executive for the calendar year in which such termination occurs, which shall be paid in
cash, as follows; provided, however, that in no event will any such payments be made prior to the effective date of the release of claims
required by Section 9.2 (the “Release Effective Date”):

(i) if the Termination Upon Change of Control occurs prior to the earlier of the consummation of the Equity Financing (as
defined in the Merger Agreement) and June 30, 2026, the first 33.33% of such payment shall be paid in connection with the
occurrence of such Termination Upon Change of Control, and within five (5) business days following the Release Effective Date
and the remaining amount shall be paid upon the earlier of the consummation of the Equity Financing (as defined in the Merger
Agreement) or June 30, 2026; or

(ii) if the Termination Upon Change of Control occurs after the earlier of the consummation of the Equity Financing (as
defined in the Merger Agreement) and June 30, 2026, such payment shall be paid in connection with the occurrence of such
Termination Upon Change of Control, and within five (5) business days following the Release Effective Date.

5. Section 5.2 of the Employment Agreement is amended to add the following sentence at the end of that Section:

“Notwithstanding the foregoing, Executive acknowledges and agrees that Executive shall not be eligible to earn any Cash Bonus for the
2025 calendar year.”

6. The following language is hereby added as new Section 5.5 to the Employment Agreement:

5 . 5    COBRA Payments. In the event of Executive’s Termination Upon Change of Control, if Executive timely and properly
elects health continuation coverage under the Consolidated Omnibus Budget Reconciliation Act of 1985 (“COBRA”), the Company shall
timely remit payment for the monthly COBRA premiums on behalf of Executive and Executive’s dependents. The Company’s
requirement to remit such payments shall continue until the earliest of: (i) the 12-month anniversary of Executive’s Termination Upon
Change in Control; (ii) the date Executive is no longer eligible to receive COBRA continuation coverage; and (iii) the date on which
Executive enrolls in substantially similar coverage from another employer or other source. Notwithstanding the foregoing, if the
Company’s making payments under this Section 5.5 would violate the nondiscrimination rules applicable to non-grandfathered plans
under the Affordable Care Act (the “ACA”) or result in the imposition of penalties under the ACA and the related regulations and
guidance promulgated thereunder, the parties agree to reform this Section 5.5 in a manner as is necessary to comply with the ACA.

7. Section 9.2 of the Employment Agreement is hereby deleted in its entirety and replaced with the following:
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9.2    Release of Claims. The payments and other benefits provided in Sections 5 and 6 of this Agreement upon termination of the
Executive’s employment are conditioned upon the delivery by the Executive to the Company of a signed and effective general release of
claims in a form provided by the Company (the “Release”) and such Release becoming effective within thirty (30) days following the
Termination Date, or within such later period following the Termination Date as is specified in the Release as required to provide for an
effective release of claims; provided, however, that the Executive shall not be required to release any rights the Executive may have to be
indemnified by the Company or as otherwise provided under this Agreement.

8. Executive and the Company hereby agree that the terms set forth in this Second Amendment do not constitute an occurrence that would
permit Executive’s resignation for Good Reason (as defined in the Employment Agreement).

9. In the event that the Merger does not occur or the Merger Agreement is terminated pursuant to its terms prior to the Effective Time (as
defined in the Merger Agreement), this Second Amendment shall terminate concurrently therewith and be null and void ab initio with no
force or effect.

10. Except as amended by this Second Amendment, all other terms of the Employment Agreement shall remain in full force and effect and are
incorporated herein. In the event of a conflict between the terms of this Second Amendment and the Employment Agreement, the terms of
this Second Amendment shall control. Any capitalized terms used herein but not expressly defined herein shall have the meaning ascribed
thereto in the Employment Agreement.

[Signature page follows]
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IN WITNESS WHEREOF, the Company and Executive have executed this Second Amendment as of the date first written above.

    WORKHORSE GROUP INC.

    By:     /s/ Richard F. Dauch        

    Name: Richard F. Dauch

    Title: Chief Executive Officer

    EXECUTIVE

    /s/ Robert M. Ginnan        
    Robert M. Ginnan

    Address: 3600 Park 42 Drive
    Sharonville, OH 45241
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EXECUTION COPY

280G CUT-BACK AGREEMENT

This 280G CUT-BACK AGREEMENT (this “Agreement”) is entered into on August 15, 2025 by and between Workhorse Group Inc.,
a Nevada corporation (the “Company”), and Robert M. Ginnan (the “Executive”).

WHEREAS, an Agreement and Plan of Merger was entered into on August 15, 2025 (the “Merger Agreement”) by and among the
Company, Omaha Intermediate 2, Inc., a Delaware corporation (“Intermediate Parent”), Omaha Intermediate, Inc., a Delaware corporation
(“Intermediate”), Omaha Merger Subsidiary, Inc., a Delaware corporation (“Merger Sub”), and Motiv Power Systems, Inc., a Delaware
corporation (“Motiv”), pursuant to which, among other things, Merger Sub will merger with and into Motiv, with Motiv surviving as a direct,
wholly-owned subsidiary of Intermediate, and an indirect, wholly-owned subsidiary of Intermediate Parent and the Company (the “Merger”);

WHEREAS, the Merger, if consummated, will constitute a change in control of certain affiliates of the Company for purposes of
Section 280G of the Internal Revenue Code of 1986, as amended (the “Code”);

WHEREAS, pursuant to certain agreements between the Company (or any of its subsidiaries, affiliates, or successors) on the one hand,
and the Executive on the other hand, the Executive may be entitled to certain benefits and/or payments in certain circumstances if the Merger
is consummated (whether alone or in connection with any other event, including a termination of employment) (the “Compensatory
Payments”), and such Compensatory Payments may constitute “parachute payments” (the “Parachute Payments”) within the meaning of
Section 280G of the Code; and

WHEREAS, under Section 280G and Section 4999 of the Code, the payor is prohibited from deducting, and the recipient individual
must pay a 20% excise tax (the “Excise Taxes”) on, any “excess parachute payments” (as defined in Section 280G(b) of the Code).

NOW, THEREFORE, the undersigned hereby agree as follows:

1. In the event and to the extent that any portion of the Compensatory Payments constitute Parachute Payments, and would be subject to
the Excise Taxes, then, notwithstanding anything to the contrary under any agreement or arrangement between the Company or any of its
affiliates and the Executive, including that certain Employment Agreement by and between the Company and the Executive, dated as of
January 4, 2022 (the “Employment Agreement”), the Compensatory Payments will be reduced (but not to an amount that less than the sum of
(i) three (3) times the Executive’s “base amount” within the meaning of Section 280G(b)(3) of the Code and the Treasury Regulations
thereunder, less (ii) one dollar ($1.00)) such that no Compensatory Payments would constitute Parachute Payments or be subject to the Excise
Taxes.

2. The Executive understands that the terms of this Agreement are binding on and shall inure to the benefit of the Executive, the
Executive’s beneficiaries, heirs-at-law, legatees, and other statutorily designated representatives. The Executive also understands that this
Agreement, once executed, shall be for the benefit of, and fully enforceable by, all affected payors of Compensatory
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Payments, including the Company and any of its subsidiaries or affiliates. The Executive also understands that this Agreement, once executed,
is irrevocable and binding; provided that, if the Merger is not consummated or the Merger Agreement is terminated pursuant to its terms, this
Agreement shall terminate and be of no further force or effect.

3. This Agreement will supersede and replace any contrary provision in (a) any agreement between the Company and/or any of its
subsidiaries or affiliates and the Executive, including the Employment Agreement, or (b) any plan or program of the Company and/or any of its
subsidiaries or affiliates that provides Compensatory Payments to or for the benefit of the Executive.

4. The Executive acknowledges that the Executive has been provided the opportunity to consult the Executive’s legal counsel and tax
advisor, has been advised by the Company to consult such counsel and tax advisor, and has consulted counsel with respect to this Agreement
and the payments and benefits waived herein (or has voluntarily elected not to do so), and by executing below waives any defense that the
execution of this Agreement was either not knowing or not voluntary.

5. The Executive further certifies, acknowledges, and agrees that the Executive has read and understands the provisions of this
Agreement, and that the Executive is signing freely and voluntarily, without duress, coercion, or undue influence.

6. The determination of whether and to what extent any reduction under Section 1 hereof may be required shall be determined in good
faith by a nationally recognized independent public tax accounting firm selected by the Company and approved by Motiv. In such event, the
Compensatory Payments shall be reduced in the following order: (i) cash payments not subject to Section 409A of the Code; (ii) cash payments
subject to Section 409A of the Code; (iii) equity-based payments and acceleration; and (iv) noncash forms of benefits. To the extent any
Compensatory Payment is to be made over time (e.g., in installments, etc.), then such Compensatory Payments shall be reduced in reverse
chronological order.

7. This Agreement may be executed in counterparts, each of which shall be an original and all of which taken together shall constitute one
and the same document. Execution of this Agreement may be made by providing a signed original copy or providing a signature via facsimile
or other electronic means, such as portable document format.

8. To the extent not preempted by federal law, the validity and effect of this Agreement and the rights and obligations of the parties hereto
shall be construed and determined in accordance with the law of Ohio without giving effect to any choice or conflict of law provision or rule
(whether of the State of Ohio or any other jurisdiction).

9. In the event that any provision or portion of this Agreement shall be determined to be invalid or unenforceable for any reason, the
remaining provisions of this Agreement shall be unaffected thereby and shall remain in full force and effect.

10. No provision of this Agreement may be amended or waived unless such amendment or waiver is in writing and signed by each of the
parties hereto.

* * * * *
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The parties hereto have executed this 280G Cut-Back Agreement on the day and year first above written.

                        COMPANY:

                        WORKHORSE GROUP INC.

                        By: /s/ Richard F. Dauch____________
                        Name: Richard F. Dauch
                        Title: Chief Executive Officer

EXECUTIVE:

                        

                        By: /s/ Robert M. Ginnan____________
                        Name: Robert M. Ginnan
                        Title: Chief Financial Officer

[Signature Page to 280G Cut-Back Agreement]
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SECOND AMENDMENT TO EMPLOYMENT AGREEMENT

This Second Amendment to Employment Agreement (“Second Amendment”) is made and entered into effective as of August 15, 2025
(the “Effective Date”), by and between Workhorse Group Inc., a Nevada corporation (the “Company”), and James D. Harrington
(“Executive”).

WHEREAS, Executive and the Company entered into that certain Employment Agreement, dated as of August 16, 2021 (as amended,
the “Employment Agreement”).

WHEREAS, the Company, Omaha Intermediate 2, Inc., a Delaware corporation (“Intermediate Parent”), Omaha Intermediate, Inc., a
Delaware corporation (“Intermediate”), Omaha Merger Subsidiary, Inc., a Delaware corporation (“Merger Sub”), and Motiv Power Systems,
Inc., a Delaware corporation, have entered into an Agreement and Plan of Merger (the “Merger Agreement”) dated August 15, 2025 (such
transaction, the “Merger”).

WHEREAS, in connection with the Merger, the Company and Executive desire to amend the Employment Agreement for their mutual
benefit pursuant to the terms of this Second Amendment.

NOW THEREFORE, in consideration of the premises and for other good and valuable consideration, the receipt and sufficiency of
which hereby are acknowledged, the parties, intending to be legally bound, hereby agree as follows:

1. Executive’s employment with the Company shall terminate effective as of the Effective Time (as defined in the Merger Agreement), or
such later date following the Effective Time as reasonably required for Executive to successfully transition his duties (such date, the
“Termination Date”). Such termination shall constitute a Termination Upon Change of Control (as defined in the Employment
Agreement). Executive shall continue to receive Executive’s regular compensation through the Termination Date.

2. Within ten (10) business days of the Effective Date, the Company shall pay Executive a taxable cash payment of $1,000.00, less
applicable withholding taxes, which payment Executive is not otherwise entitled to receive.

3. The Company shall pay Executive the 2024 Bonus Amount (as defined in the Parent Disclosure Letter to the Merger Agreement (the
“Parent Disclosure Letter”)) consistent with Section 6.1(c) of the Merger Agreement and Section 6.1(c) of the Parent Disclosure Letter.

4. Section 5.1 of the Employment Agreement is hereby deleted in its entirety and replaced with the following:

5.1    Severance Payment. In the event of the Executive’s Termination Upon Change of Control, the Executive shall be entitled to
receive an amount equal to the
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Executive’s Base Salary then in effect for the Executive for the calendar year in which such termination occurs, which shall be paid in
cash, as follows; provided, however, that in no event will any such payments be made prior to the effective date of the release of claims
required by Section 9.2 (the “Release Effective Date”):

(i) if the Termination Upon Change of Control occurs prior to the earlier of the consummation of the Equity Financing (as
defined in the Merger Agreement) and June 30, 2026, the first 33.33% of such payment shall be paid in connection with the
occurrence of such Termination Upon Change of Control, and within five (5) business days following the Release Effective Date
and the remaining amount shall be paid upon the earlier of the consummation of the Equity Financing (as defined in the Merger
Agreement) or June 30, 2026; or

(ii) if the Termination Upon Change of Control occurs after the earlier of the consummation of the Equity Financing (as
defined in the Merger Agreement) and June 30, 2026, such payment shall be paid in connection with the occurrence of such
Termination Upon Change of Control, and within five (5) business days following the Release Effective Date.

5. Section 5.2 of the Employment Agreement is amended to add the following sentence at the end of that Section:

“Notwithstanding the foregoing, Executive acknowledges and agrees that Executive shall not be eligible to earn any Cash Bonus for the
2025 calendar year.”

6. The following language is hereby added as new Section 5.5 to the Employment Agreement:

5 . 5    COBRA Payments. In the event of Executive’s Termination Upon Change of Control, if Executive timely and properly
elects health continuation coverage under the Consolidated Omnibus Budget Reconciliation Act of 1985 (“COBRA”), the Company shall
timely remit payment for the monthly COBRA premiums on behalf of Executive and Executive’s dependents. The Company’s
requirement to remit such payments shall continue until the earliest of: (i) the 12-month anniversary of Executive’s Termination Upon
Change in Control; (ii) the date Executive is no longer eligible to receive COBRA continuation coverage; and (iii) the date on which
Executive enrolls in substantially similar coverage from another employer or other source. Notwithstanding the foregoing, if the
Company’s making payments under this Section 5.5 would violate the nondiscrimination rules applicable to non-grandfathered plans
under the Affordable Care Act (the “ACA”) or result in the imposition of penalties under the ACA and the related regulations and
guidance promulgated thereunder, the parties agree to reform this Section 5.5 in a manner as is necessary to comply with the ACA.

7. Section 9.2 of the Employment Agreement is hereby deleted in its entirety and replaced with the following:
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9.2    Release of Claims. The payments and other benefits provided in Sections 5 and 6 of this Agreement upon termination of the
Executive’s employment are conditioned upon the delivery by the Executive to the Company of a signed and effective general release of
claims in a form provided by the Company (the “Release”) and such Release becoming effective within thirty (30) days following the
Termination Date, or within such later period following the Termination Date as is specified in the Release as required to provide for an
effective release of claims; provided, however, that the Executive shall not be required to release any rights the Executive may have to be
indemnified by the Company or as otherwise provided under this Agreement.

8. Executive and the Company hereby agree that the terms set forth in this Second Amendment do not constitute an occurrence that would
permit Executive’s resignation for Good Reason (as defined in the Employment Agreement).

9. In the event that the Merger does not occur or the Merger Agreement is terminated pursuant to its terms prior to the Effective Time (as
defined in the Merger Agreement), this Second Amendment shall terminate concurrently therewith and be null and void ab initio with no
force or effect.

10. Except as amended by this Second Amendment, all other terms of the Employment Agreement shall remain in full force and effect and are
incorporated herein. In the event of a conflict between the terms of this Second Amendment and the Employment Agreement, the terms of
this Second Amendment shall control. Any capitalized terms used herein but not expressly defined herein shall have the meaning ascribed
thereto in the Employment Agreement.

[Signature page follows]
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IN WITNESS WHEREOF, the Company and Executive have executed this Second Amendment as of the date first written above.

    WORKHORSE GROUP INC.

    By:     /s/ Richard F. Dauch        

    Name: Richard F. Dauch

    Title: Chief Executive Officer

    EXECUTIVE

    /s/ James D. Harrington        
    James D. Harrington

    Address: [*]
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EXECUTION COPY

280G CUT-BACK AGREEMENT

This 280G CUT-BACK AGREEMENT (this “Agreement”) is entered into on August 15, 2025 by and between Workhorse Group Inc.,
a Nevada corporation (the “Company”), and James D. Harrington (the “Executive”).

WHEREAS, an Agreement and Plan of Merger was entered into on August 15, 2025 (the “Merger Agreement”) by and among the
Company, Omaha Intermediate 2, Inc., a Delaware corporation (“Intermediate Parent”), Omaha Intermediate, Inc., a Delaware corporation
(“Intermediate”), Omaha Merger Subsidiary, Inc., a Delaware corporation (“Merger Sub”), and Motiv Power Systems, Inc., a Delaware
corporation (“Motiv”), pursuant to which, among other things, Merger Sub will merger with and into Motiv, with Motiv surviving as a direct,
wholly-owned subsidiary of Intermediate, and an indirect, wholly-owned subsidiary of Intermediate Parent and the Company (the “Merger”);

WHEREAS, the Merger, if consummated, will constitute a change in control of certain affiliates of the Company for purposes of
Section 280G of the Internal Revenue Code of 1986, as amended (the “Code”);

WHEREAS, pursuant to certain agreements between the Company (or any of its subsidiaries, affiliates, or successors) on the one hand,
and the Executive on the other hand, the Executive may be entitled to certain benefits and/or payments in certain circumstances if the Merger
is consummated (whether alone or in connection with any other event, including a termination of employment) (the “Compensatory
Payments”), and such Compensatory Payments may constitute “parachute payments” (the “Parachute Payments”) within the meaning of
Section 280G of the Code; and

WHEREAS, under Section 280G and Section 4999 of the Code, the payor is prohibited from deducting, and the recipient individual
must pay a 20% excise tax (the “Excise Taxes”) on, any “excess parachute payments” (as defined in Section 280G(b) of the Code).

NOW, THEREFORE, the undersigned hereby agree as follows:

1. In the event and to the extent that any portion of the Compensatory Payments constitute Parachute Payments, and would be subject to
the Excise Taxes, then, notwithstanding anything to the contrary under any agreement or arrangement between the Company or any of its
affiliates and the Executive, including that certain Employment Agreement by and between the Company and the Executive, dated as of
August 16, 2021 (the “Employment Agreement”), the Compensatory Payments will be reduced (but not to an amount that less than the sum of
(i) three (3) times the Executive’s “base amount” within the meaning of Section 280G(b)(3) of the Code and the Treasury Regulations
thereunder, less (ii) one dollar ($1.00)) such that no Compensatory Payments would constitute Parachute Payments or be subject to the Excise
Taxes.

2. The Executive understands that the terms of this Agreement are binding on and shall inure to the benefit of the Executive, the
Executive’s beneficiaries, heirs-at-law, legatees, and other statutorily designated representatives. The Executive also understands that this
Agreement, once executed, shall be for the benefit of, and fully enforceable by, all affected payors of Compensatory
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Payments, including the Company and any of its subsidiaries or affiliates. The Executive also understands that this Agreement, once executed,
is irrevocable and binding; provided that, if the Merger is not consummated or the Merger Agreement is terminated pursuant to its terms, this
Agreement shall terminate and be of no further force or effect.

3. This Agreement will supersede and replace any contrary provision in (a) any agreement between the Company and/or any of its
subsidiaries or affiliates and the Executive, including the Employment Agreement, or (b) any plan or program of the Company and/or any of its
subsidiaries or affiliates that provides Compensatory Payments to or for the benefit of the Executive.

4. The Executive acknowledges that the Executive has been provided the opportunity to consult the Executive’s legal counsel and tax
advisor, has been advised by the Company to consult such counsel and tax advisor, and has consulted counsel with respect to this Agreement
and the payments and benefits waived herein (or has voluntarily elected not to do so), and by executing below waives any defense that the
execution of this Agreement was either not knowing or not voluntary.

5. The Executive further certifies, acknowledges, and agrees that the Executive has read and understands the provisions of this
Agreement, and that the Executive is signing freely and voluntarily, without duress, coercion, or undue influence.

6. The determination of whether and to what extent any reduction under Section 1 hereof may be required shall be determined in good
faith by a nationally recognized independent public tax accounting firm selected by the Company and approved by Motiv. In such event, the
Compensatory Payments shall be reduced in the following order: (i) cash payments not subject to Section 409A of the Code; (ii) cash payments
subject to Section 409A of the Code; (iii) equity-based payments and acceleration; and (iv) noncash forms of benefits. To the extent any
Compensatory Payment is to be made over time (e.g., in installments, etc.), then such Compensatory Payments shall be reduced in reverse
chronological order.

7. This Agreement may be executed in counterparts, each of which shall be an original and all of which taken together shall constitute one
and the same document. Execution of this Agreement may be made by providing a signed original copy or providing a signature via facsimile
or other electronic means, such as portable document format.

8. To the extent not preempted by federal law, the validity and effect of this Agreement and the rights and obligations of the parties hereto
shall be construed and determined in accordance with the law of Ohio without giving effect to any choice or conflict of law provision or rule
(whether of the State of Ohio or any other jurisdiction).

9. In the event that any provision or portion of this Agreement shall be determined to be invalid or unenforceable for any reason, the
remaining provisions of this Agreement shall be unaffected thereby and shall remain in full force and effect.

10. No provision of this Agreement may be amended or waived unless such amendment or waiver is in writing and signed by each of the
parties hereto.

* * * * *
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The parties hereto have executed this 280G Cut-Back Agreement on the day and year first above written.

                        COMPANY:

                        WORKHORSE GROUP INC.

                        By: /s/ Richard F. Dauch_____________
                        Name: Richard F. Dauch
                        Title: Chief Executive Officer

EXECUTIVE:

                        

                        By: /s/ James D. Harrington___________
                        Name: James D. Harrington
                        Title: Chief Compliance Officer, General Counsel,
                        and Secretary

[Signature Page to 280G Cut-Back Agreement]
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LEASE

THIS LEASE (this “Lease”) is made as of August 15, 2025 (the “Effective Date”), by and between MANGO WORKHORSE, LLC, a Florida
limited liability company (“Lessor”), and WORKHORSE GROUP INC., a Nevada corporation (“Lessee”).

W I T N E S S E T H:

THAT, in consideration of the mutual covenants and agreements herein contained, Lessor and Lessee hereby covenant and agree as follows:

1.    Certain Defined Terms. The following terms shall have the following meanings for all purposes of this Lease:

“Action” has the meaning set forth in Section 23.A (iv).

“ADA” means the Americans with Disabilities Act of 1990, as such act may be amended from time

to time.

“Additional Rental” has the meaning set forth in Section 5.C.

“Adjustment Date” means the first anniversary of the Effective Date, and every anniversary thereafter during the Lease Term (including any
applicable extension periods pursuant to Section 27).

“Affiliate” means any Person which directly or indirectly controls, is under common control with, or is controlled by any other Person. For
purposes of this definition, “controls”, “under common control with” and “controlled by” means the possession, directly or indirectly, of the
power to direct or cause the direction of the management and policies of such Person, whether through the ownership of voting securities or
otherwise.

“Anti-Money Laundering Laws” means all applicable laws, regulations and government guidance on the prevention and detection of money
laundering, including 18 U.S.C. § § 1956 and 1957, and the BSA.

“Applicable Regulations” means all applicable laws, statutes, regulations, rules, ordinances, codes, licenses, permits, orders and approvals of
each Governmental Authority having jurisdiction over the Property, including, without limitation, all health, building, fire, safety and other
codes, ordinances and requirements, all applicable standards of the National Board of Fire Underwriters and the ADA and all policies or rules
of common law, in each case, as amended, and any judicial or administrative interpretation thereof, including any judicial order, consent,
decree or judgment applicable to Lessee.

“Assignment Requirements” has the meaning set forth in Section 26.C.



“Base Annual Rental” means Two Million One Hundred Thousand and No/100 Dollars ($2,100,000.00) per annum, subject to the increases
and abatement provided for in Section 5.B.

“Base Monthly Rental” means an amount equal to 1/12 of the applicable Base Annual Rental. “BSA” means the Bank Secrecy Act (31 U.S.C.
§ § 5311 et seq.), and its implementing regulations,

Title 31 Part 103 of the U.S. Code of Federal Regulations.

“Business Day” means any day on which banks are open for business in Columbus, Ohio, other than a Saturday, Sunday or a legal holiday,
ending at 5:00 P.M. Eastern Time.

“Casualty” has the meaning set forth in Section 20.A.

“Code” means Title 11 of the United States Code, 11 U.S.C. Sec. 101 et seq., as amended. “Competitor” means, as of the Effective Date or at
any time thereafter during the Lease Term: (i)

The Shyft Group, XOS Trucks, Harbinger Motors Inc., SEA Electric, and (ii) any Person that (a) manufactures, assembles, or produces electric
vehicles in (1) the Classes 4 through 6 medium-duty vehicle categories, as classified by the United States Department of Transportation Federal
Highway Administration based on Gross Vehicle Weight Rating, and/or (2) such other Classes of electric vehicles which Lessee is then
manufacturing, assembling or producing, and (b) directly competes or could reasonably be expected to directly compete with Lessee’s business
as described in subpart (ii)(a), including, as of the Effective Date, the electric vehicle divisions of General Motors, Ford Motor Company, and
Freightliner Trucks.

“Confidential Information” has the meaning set forth in Section 32.B.

“Confidentiality Agreement” has the meaning set forth in Section 32.B.

“Consent-Needed Transaction” has the meaning set forth in Section 26.B.

“Credit Agreement” means an agreement pursuant to which a third-party lender provides financing to Lessee.

“Default Rate” means the lesser of the highest rate for which the undersigned may legally contract or the rate of ten percent (10%) per annum.

“Effective Date” has the meaning set forth in the Preamble. “Entity” means any entity that is not a natural person.

“Environmental Condition” means any condition with respect to soil, surface waters, groundwater, land, stream sediments, surface or
subsurface strata, ambient air and any environmental medium comprising or surrounding the Property, whether or not yet discovered, which
would reasonably be expected to or does result in any material damage, loss, cost, expense, claim, demand, order or liability to or against any
of the Lessee, Lessor or Lender by any third party (including, without limitation, any Governmental Authority), including, without limitation,
any condition resulting from the operation of business at the Property and/or the



operation of the business of any other property owner or operator in the vicinity of the Property and/or any activity or operation formerly
conducted by any person or entity on or off the Property.

“Environmental Laws” means any present and future federal, state and local laws, statutes, ordinances, rules, regulations, orders, injunctions
and decrees of Governmental Authorities and common law, relating to Hazardous Materials and/or the protection of the environment by reason
of a Release or a Threatened Release of Hazardous Materials or relating to liability for or costs of Remediation or prevention of Releases.
“Environmental Laws” includes, but is not limited to, the following statutes, as amended, any successor thereto, and any regulations, rulings,
orders or decrees promulgated pursuant thereto: the Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C. §§
9601 et seq.; the Emergency Planning and Community Right-to-Know Act, 42 U.S.C. § 11001 et seq.; the Hazardous Materials Transportation
Act, 49 U.S.C. § 5101 et seq.; the Resource Conservation and Recovery Act (including but not limited to Subtitle I relating to USTs), 42
U.S.C. §§ 6901 et seq.; the Clean Water Act, 33 U.S.C. §§ 1251 et seq.; the Clean Air Act, 42 U.S.C. §§ 7401 et seq.; the Toxic Substances
Control Act, 15 U.S.C. § 2601 et seq.; the Safe Drinking Water Act, 42 U.S.C. §§ 300f et seq.; the Occupational Safety

and Health Act, 29 U.S.C. § 651 et seq.; the Federal Insecticide, Fungicide and Rodenticide Act, 7 U.S.C.

§§ 136 et seq.; the Endangered Species Act, 16 U.S.C. §§ 1531 et seq. and the National Environmental Policy Act, 42 U.S.C. § 4321 et seq.

“Environmental Liens” means any liens or encumbrances imposed pursuant to any Environmental

Law.

“Environmental Report” means that certain Phase I environmental site assessment of the Property prepared in anticipation of Lessor’s
acquisition of the Property and the execution of this Lease.

“Event of Default” has the meaning set forth in Section 23.

“Force Majeure” has the meaning set forth in Section 33.

“GAAP” means generally accepted accounting principles consistently applied.

“Governmental Authority” means any governmental authority, agency, department, commission, bureau, board, instrumentality, court or quasi-
governmental authority having jurisdiction or supervisory or regulatory authority over the Property or Lessee.

“Hazardous Materials” means (a) any toxic substance or hazardous waste, substance or solid waste material, or any pollutant or contaminant;
(b) radon gas, asbestos in any form which is or could become friable, urea formaldehyde foam insulation, transformers or other equipment
containing dielectric fluid having levels of polychlorinated biphenyls in excess of applicable



standards established by any Governmental Authority, or any petroleum product or additive; (c) any substance, gas, material or chemical which
is now or hereafter defined as or included in the definition of “hazardous substances,” “toxic substances,” “hazardous materials,” “hazardous
wastes,” or “regulated substances” under any Environmental Laws; and (d) any other chemical, material, gas or substance the exposure to or
release of which is prohibited, limited or regulated by any Governmental Authority that asserts or may assert jurisdiction over the Property or
the operations or activity at the Property.

“Indemnified Parties” means Lessor and its directors, officers, shareholders, trustees, beneficial owners, partners and members, any directors,
officers, shareholders, trustees, beneficial owners, partners, members of any shareholders, beneficial owners, partners or members of Lessor,
and all employees, agents, servants, representatives, contractors, subcontractors, affiliates, subsidiaries, participants, successors and assigns of
any of the foregoing, including, but not limited to, any successors by merger, consolidation or acquisition of all or a substantial portion of the
assets and business of Lessor, as applicable.

“Initial Lease Term” shall have the meaning described in Section 4.

“Intellectual Property” means all trade names, trademarks, service marks, trade dress, logos, product names, corporate names, slogans,
copyrights, patents, trade secrets, brands (including those brands using the name or phrase “Workhorse”, “Workhorse Group”, “Workhorse
Trucks”, “Metron”, “Squadron”, or “Horsefly” and other related brands) and other intellectual property owned by, leased to, licensed by or
associated with Lessee or any subtenant of Lessee.

“Leasehold Mortgage” means a leasehold mortgage with respect to this Lease to be granted by Lessee to Lessee Lender as contemplated by
Section 22.

“Lease Term” shall have the meaning described in Section 4.

“Lender” means any lender who has made a loan secured by Lessor’s interest in the Property, and any servicer of any loan secured by Lessor’s
interest in the Property, provided, however, that in no event may a Lender be a Competitor.

“Lessee Lender” means any lender, or the administrative agent on behalf of such lender, under a Credit Agreement.

“Lessor Entities” means, collectively, Lessor (including any predecessor-in-interest to Lessor) and any Affiliate of Lessor (including any
Affiliate of any predecessor-in-interest to Lessor).

“Lessor Indemnified Matter” shall have the meaning described in Section 18.C.

“Lessor’s Waiver” shall have the meaning described in Section 30.

“Loan Documents” means, collectively, any loan agreement executed by and between Lender and Lessor, all promissory notes, mortgages
(including any Mortgage), deeds of trust, deeds to



secure debt, and all other documents, instruments and agreements executed in connection therewith or contemplated thereby, all as amended,
modified and supplemented and any and all replacements or substitutions thereof.

“Losses” means any and all claims, suits, liabilities (including, without limitation, strict liabilities), actions, proceedings, obligations, debts,
damages, losses, costs, expenses, diminutions in value, fines, penalties, charges, fees, expenses, judgments, awards, amounts paid in settlement
and damages of whatever kind or nature (including, without limitation, reasonable attorneys’ fees, court costs and other costs of defense).

“Material Adverse Effect” means a material adverse effect on Lessee’s ability to perform its obligations under this Lease.

“Memorandum” means the memorandum of lease dated as of the Effective Date between Lessor and Lessee with respect to this Lease. A
Memorandum will be executed and recorded in the applicable real property records for the Property.

“Mortgage” means a mortgage, deed of trust, deed to secure debt and/or assignment of rents and leases encumbering the Property, and given by
Lessor to a Lender.

“Net Restoration Amount” shall have the meaning described in Section 20.D.

“Non-Disturbance Agreement” shall have the meaning described in Section 24.B.

“OFAC Laws and Regulations” means Executive Order 13224 issued by the President of the United States of America, the Terrorism
Sanctions Regulations (Title 31 Part 595 of the U.S. Code of Federal Regulations), the Terrorism List Governments Sanctions Regulations
(Title 31 Part 596 of the U.S. Code of Federal Regulations), the Foreign Terrorist Organizations Sanctions Regulations (Title 31 Part 597 of
the U.S. Code of Federal Regulations), and the Cuban Assets Control Regulations (Title 31 Part 515 of the U.S. Code of Federal Regulations),
and all other present and future federal, state and local laws, ordinances, regulations, policies, lists (including, without limitation, the Specially
Designated Nationals and Blocked Persons List) and any other requirements of any Governmental Authority (including, without limitation, the
United States Department of the Treasury Office of Foreign Assets Control) addressing, relating to, or attempting to eliminate, terrorist acts and
acts of war, each as hereafter supplemented, amended or modified from time to time, and the present and future rules, regulations and guidance
documents promulgated under

any of the foregoing, or under similar laws, ordinances, regulations, policies or requirements of other states or localities.

“Original Lessee” has the meaning set forth in Section 26.G.

“Partial Taking” has the meaning set forth in Section 20.D.



“Permitted Exceptions” means those recorded easements, restrictions, liens and encumbrances set forth as exceptions in the title insurance
policy issued to Lessor in connection with its acquisition of the Property, together with such easements, restrictions, liens and encumbrances to
which Lessor gives its written consent during the Lease Term.

“Permitted Use” means (a) the development and/or production of vehicles, electric vehicles and/or components thereof, and the testing and
repair thereof (and such other uses as may be incidental thereto),

(b) manufacturing, assembly, warehouse and related office uses, or (c) other related uses which are permitted by Applicable Regulations.

“Person” means any individual, corporation, partnership, limited liability company, trust, unincorporated organization, Governmental
Authority or any other form of entity.

“Personal Property” means all Intellectual Property and all personal property, furniture, trade fixtures, and fixtures (whether or not constituting
real property under applicable law) that are used solely in the production of vehicles conducted on the Property (including, without limitation,
any fixtures (whether or not constituting real property under applicable law) or trade fixtures used solely in the production of vehicles on the
Property (including, without limitation, the cranes, jibs, frame stands, floor-mounted subframe fixtures, bridges, gantries and floor mounted
lifts and any fixtures related thereto), equipment, decorations, lighting fixtures and vehicles owned or leased by Lessee (or any subtenant) or
which Lessee (or any subtenant) shall deem necessary or appropriate for the purpose of carrying on its business, in each case located at the
Property, but excluding any machinery, equipment and systems necessary for the operation of the improvements on the Property that are
“fixtures” constituting real property pursuant to applicable law, including, but not limited to, as applicable, any heating, ventilation and air-
conditioning equipment, electrical, gas and power apparatus, windows, toilets, ducts and compressors, exhaust systems and water heaters and
related machinery, pipes, pumps, tanks, conduits, switchboards, plumbing, fire sprinklers and fire suppression equipment, lighting including
emergency lighting, security cameras and systems, paging and sound systems, built-in shelving, awnings, and supports for signs.

“Property” means the parcel or parcels of real estate described by address in Exhibit A-1 attached hereto and legally described in Exhibit A-2,
all rights, privileges and appurtenances associated therewith, and all buildings, fixtures and other improvements now or hereafter located on
such real estate (whether or not affixed to such real estate), but specifically excluding any Personal Property.

“Recipients” has the meaning set forth in Section 32.B.

“Re-Entry and Repossession Costs” has the meaning set forth in Section 23.B. (iv).



“Release” means any presence, release, deposit, discharge, emission, leaking, spilling, seeping, migrating, injecting, pumping, pouring,
emptying, escaping, dumping, disposing or other movement of Hazardous Materials.

“Renewal Term” shall have the meaning described in Section 4.

“Remediation” means any response, remedial, removal, or corrective action, any activity to clean up, detoxify, decontaminate, contain or
otherwise remediate any Hazardous Materials to the extent required by any Environmental Law or any Governmental Authority to meet all
standards and requirements applicable to an industrial property or facility and may include engineering and institutional controls, to the extent
effective and reasonably available; any actions to prevent, cure or mitigate any Release to the extent required by any Environmental Laws or
with any permits issued pursuant thereto; any inspection, investigation, study, monitoring, assessment, audit, sampling and testing, laboratory
or other analysis, or any evaluation relating to any Hazardous Materials to the extent required by Environmental Law.

“Requesting Party” has the meaning set forth in Section 25.

“Responding Party” has the meaning set forth in Section 25.

“Sublease” has the meaning set forth in Section 26.F.

“Successor Lessor” has the meaning set forth in Section 24.D.

“Taking” has the meaning set forth in Section 20.A.

“Temporary Taking” has the meaning set forth in Section 20.C.

“Total Taking” has the meaning set forth in Section 20.B.

“Threatened Release” means a substantial likelihood of a Release which requires action to prevent or mitigate damage to the soil, surface
waters, groundwaters, land, stream sediments, surface or subsurface strata, ambient air or any other environmental medium comprising or
surrounding the Property which may result from such Release.

“U.S. Publicly-Traded Entity” is an Entity whose securities are listed on a national securities exchange or quoted on an automated quotation
system in the U.S. or a wholly owned subsidiary of such an Entity.

“Warehouse Property” has the meaning set forth in Section 11.

“Existing Warehouse Property Lease” has the meaning set forth in Section 11.

2.    Demise of Property. In consideration of the rentals and other sums to be paid by Lessee and of the other terms, covenants and conditions
on Lessee’s part to be kept and performed, Lessor hereby leases to Lessee, and Lessee hereby leases from Lessor, the Property. The Property is
leased to Lessee “AS IS” and “WHERE IS” without representation or warranty by Lessor and



without any obligation of Lessor to make repairs or improvements (except as set forth in Section 16 below), and subject to (a) the rights of
parties in possession, (b) easements and restrictions of record, (c) any state of facts which an accurate survey or physical inspection might
reveal, and (d) all Applicable Regulations now or hereafter in effect. Lessee acknowledges that it has examined the Property and title to the
Property and has found all of the same satisfactory for all of Lessee’s purposes.

3.    Lease Characterization.

A.    Lessor and Lessee intend that:

(i)    this Lease is a “true lease” and not a financing lease, capital lease, mortgage, equitable mortgage, deed of trust, trust agreement, security
agreement or other financing or trust arrangement, and the economic realities of this Lease are those of a true lease; and

(ii)    the business relationship created by this Lease and any related documents is solely that of a long-term commercial lease between landlord
and tenant and has been entered into by both parties in reliance upon the economic and legal bargains contained herein.

B.    Lessor and Lessee acknowledge and agree that the Lease Term, including any term extensions provided for in this Lease, is less than the
remaining economic life of the Property.

C.    Lessor and Lessee each waive any claim or defense based upon the characterization of this Lease as anything other than a true lease and
irrevocably waive any claim or defense which asserts that this Lease is anything other than a true lease. Lessor and Lessee covenant and agree
that they will not assert that this Lease is anything but a true lease. Lessor and Lessee each stipulate and agree not to challenge the validity,
enforceability or characterization of the lease of the Property as a true lease in any forum or proceeding, including, without limitation, any
bankruptcy proceeding, foreclosure, or litigation involving either party. Lessor and Lessee and further stipulate and agree that nothing
contained in this Lease creates or is intended to create a joint venture, partnership (either de jure or de facto), equitable mortgage, trust,
financing device or arrangement, security interest or the like. Lessor and Lessee each shall support the intent of the parties that the lease of the
Property pursuant to this Lease is a true lease and does not create a joint venture, partnership (either de jure or de facto), equitable mortgage,
trust, financing device or arrangement, security interest or the like, if, and to the extent that, any challenge occurs.

D.    Lessee represents and warrants to Lessor that (i) the Base Annual Rental is the fair market value for the use of the Property and was
agreed to by Lessor and Lessee on that basis, and (ii) the execution, delivery and performance by Lessee of this Lease does not constitute a
transfer of all or any part of the Property.

E.    The expressions of intent, the waivers, the representations and warranties, the covenants, the agreements and the stipulations set forth in
this Section are a material inducement to Lessor entering into this Lease and shall survive the expiration or termination of this Lease.



4.    Lease Term. The term of this Lease shall commence as of the Effective Date and shall expire on the twentieth (20th) anniversary of the
Effective Date (the “Initial Lease Term”) unless terminated sooner as provided in this Lease and as may be extended for six (6) periods of five
(5) years each as set forth in Section 27 below (each such additional 5-year period a “Renewal Term”). The time period during which this
Lease shall actually be in effect is referred to herein as the “Lease Term.”

5.    Rental and Other Payments.

A.    If the Effective Date is a date other than the first (1st) day of the month, Lessee shall pay Lessor on the Effective Date the Base Monthly
Rental prorated on the basis of the ratio that the number of days from the Effective Date through the last day in the month containing the
Effective Date bears to the number of days in such month. Thereafter, on or before the first (1st) day of each succeeding calendar month,
Lessee shall pay Lessor in advance the Base Monthly Rental.

B.    Commencing on the first (1st) Adjustment Date and on each Adjustment Date thereafter, the Base Annual Rental shall increase by an
amount equal to the product of the then-current Base Annual Rental multiplied by three percent (3%). The increased Base Annual Rental shall
constitute the Base Annual Rental due and payable until the next Adjustment Date. Notwithstanding the foregoing or anything else to the
contrary in this Lease, provided that no Event of Default then exists, Lessee shall be entitled to an abatement of the Base Annual Rental during
the first six (6) full calendar months of the Lease Term (such abated Base Annual Rental, the “Abated Base Rental”). If an Event of Default
shall occur and be continuing at any time during the period from the Effective Date through the sixth (6th) anniversary of the Effective Date,
then Lessor shall be entitled to collect, as an element of its damages, the Abated Base Rental actually received by Lessee. The payment by
Lessee of such Abated Base Rental in connection with any Event of Default shall not limit or affect any of Lessor’s other rights under this Lease
or at law or in equity. During the period that Lessee is entitled to the Abated Base Rental, all Additional Rental and other costs and charges
specified in this Lease shall remain due and payable in accordance with the provisions of this Lease.

C.    All sums of money required to be paid by Lessee under this Lease which are not specifically referred to as rent (“Additional Rental”) shall
be considered rent although not specifically designated as such. Lessor shall have the same remedies for nonpayment of Additional Rental as
those provided herein for the nonpayment of Base Annual Rental.

6.    Rentals to Be Net to Lessor. The Base Annual Rental payable hereunder shall be an absolute net lease to Lessor, such that this Lease shall
yield to Lessor the rentals specified during the Lease Term, without any deduction or offset for any costs, expenses or obligations related to the
Property, and that all costs, expenses and obligations of every kind and nature whatsoever relating to the operation, management, maintenance,
repair, restoration and replacement of the Property and all improvements and appurtenances related thereto (whether capital in nature or
otherwise) or any part thereof shall be performed and paid solely by Lessee, including, without limitation, all maintenance costs, expenses and
obligations with respect to the Permitted



Exceptions, subject to the limitation on Lessee’s obligations regarding capital replacements, additions, improvements and repairs during the
last year of the term as set forth in Section 16 below.

7.    Intentionally omitted.

8.    Taxes and Assessments. Subject to Lessee’s right to contest taxes and assessments as set forth in this Section 8, Lessee shall be obligated to
pay, as they accrue, all taxes and assessments of every type or nature assessed against, imposed upon or arising with respect to Lessor, the
Property, this Lease, the rental or other payments due under this Lease or Lessee during the Lease Term, including, without limitation, the
following:

A.    All taxes and assessments upon the Property or any part thereof and upon any Personal Property, whether belonging to Lessor or Lessee,
or any tax or charge levied in lieu of such taxes and assessments;

B.    All taxes, charges, license fees and or similar fees imposed by reason of the use of the Property by Lessee; and

C.    All excise, transaction, privilege, license, sales, use and other taxes upon the rental or other payments due under this Lease, the leasehold
estate of either party or the activities of either party pursuant to this Lease.

Lessee shall be permitted to satisfy its obligation to pay such taxes and assessments as they accrue by paying such taxes and assessments
directly to the taxing authority prior to delinquency or such earlier date on which interest, penalties, or liens would commence to accrue as a
result of non-payment.

Notwithstanding the foregoing, but without limiting the preceding obligation of Lessee to pay all taxes which are imposed on the rental or
other payments due under this Lease, in no event will Lessee be required to pay any income taxes, capital gains taxes or franchise taxes
imposed solely on Lessor (unless imposed in lieu of other taxes that would otherwise be the obligation of Lessee under this Lease, including,
without limitation, any “gross receipts tax” or any similar tax based upon gross income or receipts of Lessor which does not take into account
deductions for depreciation, interest, taxes and/or ordinary or necessary business expenses), or any transfer taxes of Lessor, or any tax imposed
with respect to the sale, exchange or other disposition by Lessor, in whole or in part, of the Property or Lessor’s interest in this Lease (other
than transfer or recordation taxes imposed in connection with the transfer of the Property to Lessee or the termination of this Lease pursuant to
the provisions of this Lease, which shall be Lessee’s responsibility).

All taxing authorities shall be instructed to send all tax and assessment invoices to Lessee and, to the extent requested by Lessor, Lessee shall
promptly provide Lessor with copies of all real property tax and assessment invoices received by Lessee. Within thirty (30) days after each tax



and assessment payment is required by this Section 8 to be paid, to the extent requested by Lessor, Lessee shall also provide Lessor with
evidence that such invoices were paid in a timely fashion. Notwithstanding any provision to the contrary in this Lease, Lessee may, at its own
expense, and Lessor shall reasonably cooperate with any effort by Lessee to, contest or cause to be contested, by appropriate legal proceedings
conducted in good faith and with due diligence, the amount or validity or application, in whole or in part, of any item specified in this Section
8, lien therefor, or any mechanic’s lien or other lien imposed on Lessee’s leasehold interest in this Lease or affecting the Property, provided
that (i) Lessee shall provide written notice to Lessor of any contest involving more than

$50,000.00, (ii) such proceeding shall suspend the collection thereof from the Property or any interest therein or such amount being contested
has been paid in full under protest or bonded in accordance with applicable law, (iii) no lien (other than the lien of real property taxes and
assessments arising under Applicable Regulations) shall be imposed on or recorded against the Property or Lessor’s fee interest therein, and the
Property shall not be in any danger of being sold, forfeited or lost by reason of such proceedings, (iv) no Event of Default has occurred and is
continuing, (v), unless the taxes or liens have been paid in full under protest, Lessee shall have furnished the security as may be required in the
proceeding or as may be reasonably required by Lessor to insure payment of any contested taxes or liens, and (vi) Lessee shall reimburse
Lessor for Lessor’s reasonable attorney fees and other out-of-pocket expenses incurred in connection with Lessor’s cooperation with such
proceedings under this Paragraph.

9.    Utilities. Lessee shall contract, in its own name, for and pay when due all charges for the connection and use of water, gas, electricity,
telephone, garbage collection, sewer use and other utility services supplied to the Property during the Lease Term (“Utilities”). Unless resulting
from Lessor’s gross negligence or willful misconduct, under no circumstances shall Lessor be responsible for any interruption of any utility
service; provided, however, the term “gross negligence,” for purposes of this Section 9, shall not include gross negligence imputed as a matter
of law to Lessor solely by reason of Lessor’s interest in the Property or Lessor’s failure to act in respect of matters which are the obligation of
Lessee under this Lease.

10.    Insurance.

A.    Throughout the Lease Term, Lessee shall maintain with respect to the Property, at its sole expense, the following types and amounts of
insurance (which, as more particularly set forth below, may be included under a blanket insurance policy if all the other terms hereof are
satisfied):

(i)    Insurance against loss, damage or destruction by fire and other casualty, including theft, vandalism and malicious mischief, flood (if the
Property is in a location designated by the Federal Emergency Management Agency as a Special Flood Hazard Area), earthquake (if the
Property is in an area subject to destructive earthquakes within recorded history), boiler explosion, sprinkler damage (if the Property has a
sprinkler system), all matters covered by a standard extended coverage endorsement, special coverage endorsement commonly known as an
“all-risk”



endorsement and such other risks as Lessor may reasonably require, insuring the Property for not less than 100% of their full insurable
replacement cost (as determined by the insurer and subject to Lessor’s approval, not to be unreasonably withheld) with an “agreed amount”
endorsement. Lessor shall have the right to obtain, at its sole cost, a third-party appraisal or cost estimation to determine or confirm the
replacement cost.

(ii)    Commercial general liability and property damage insurance written on an occurrence form, covering Lessor and Lessee against bodily
injury liability and property damage liability, including without limitation any liability arising out of the ownership, maintenance, repair,
condition or operation of the Property or adjoining ways, streets or sidewalks. Such insurance shall cover at least the following hazards: (a)
premises and operations, (b) products and completed operations, (c) personal injury and advertising injury, (d) independent contractors, (e)
blanket contractual liability for all written contracts, and (f) contractual liability covering the indemnities contained in this Lease, to the extent
the same is available. Such insurance shall be in amounts of not less than $1,000,000.00 per occurrence with respect to any insured liability,
whether for personal injury or property damage, with an aggregate of not less than

$2,000,000.00. If Lessee’s liability policies do not contain the standard ISO separation of insureds provision, or a substantially similar clause,
they shall be endorsed to provide cross-liability coverage. Lessor shall be named as an additional insured on a primary and non-contributory
basis.

(iii)    Excess or Umbrella liability with a limit of not less than $5,000,000.00 per occurrence, which shall provide coverage excess of the
commercial general liability and auto liability.

(iv)    State Worker’s compensation insurance in the statutorily mandated limits and such other insurance as may be necessary to comply with
applicable laws. Such insurance shall include employer’s liability coverage with minimum limits of $1,000,000 each accident and each
employee.

(vii) Automobile liability with a limit of not less than $1,000,000.00 for each accident, with such insurance covering liability arising out of any
automobile, including owned, hired and non-owned automobiles.

B.    All insurance policies shall:

(i)    Provide for waiver of subrogation by the insurer as to claims against Lessor, Lender and their respective employees and agents and
provide that such insurance cannot be cancelled, invalidated or suspended on account of the conduct of Lessee, its officers, directors,
employees, agents, or any insured party other than Lessor;

(ii)    Provide that no “Other Insurance” clause in the insurance policy shall exclude any policies of insurance maintained by Lessor or Lender
and that the insurance policy shall not be brought into contribution with insurance maintained by Lessor or Lender; such policies shall be
primary and non-contributory with respect to any insurance maintained by Lessor or Lender;



(iii)    Contain a standard without contribution mortgage clause endorsement in favor of Lender and its successors and assigns as their interests
may appear and any other party designated by Lessor;

(iv)    Provide that the policy of insurance shall not be terminated or cancelled without at least thirty (30) days’ prior written notice (except ten
(10) days prior written notice for non-payment of premium) to Lessor, Lender and to any other party covered by any standard mortgage clause,
loss-payee or additional insured endorsement; provided, that Lessee shall use commercially reasonable efforts to ensure that such notice is
given directly by the insurer or its agent;

(v)    Be issued by insurance companies licensed or authorized to do business in the state in which the Property is located and which are rated
A:VIII or better by Best’s Insurance Guide or are otherwise pre-approved in writing by Lessor.

It is expressly understood and agreed that the foregoing minimum limits of insurance coverage shall not limit the liability of Lessee for its acts
or omissions as provided in this Lease. All liability insurance policies (with the exception of worker’s compensation insurance to the extent not
available under statutory law), shall designate Lessor and Lender and their respective successors and assigns as named loss payees and
additional insureds, and shall be payable as set forth in Section 20 hereof. All such policies shall be written as primary policies, with
deductibles not to exceed $50,000.00 per occurrence without Lessor’s prior written consent. Any other policies, including any policy now or
hereafter carried by Lessor or Lender, shall serve as excess coverage. Lessee shall procure policies for all insurance for periods of not less than
one (1) year and shall provide to Lessor and Lender certificates of liability insurance using an ACORD 25 form and an ACORD 28 form to
provide proof of property insurance. In the event of any transfer by Lessor of Lessor’s interest in the Property or any financing or refinancing
of Lessor’s interest in the Property, Lessee shall, upon not less than ten (10) days’ prior written notice, deliver to Lessor or any Lender
providing such financing or refinancing, as the case may be, certificates of all insurance required to be maintained by Lessee hereunder naming
such transferee or such Lender, as the case may be, as an additional named insured to the extent required herein effective as of the date of such
transfer, financing or refinancing.

C.    Failure to Procure Insurance. In the event Lessee shall fail to procure any insurance required under this Section 10 and fail to maintain
same in full force and effect continuously during the Lease Term, Lessor shall have the right, but not the obligation, upon five (5) days’ prior
written notice to Lessee (provided Lessee has not cured the lapse or deficiency within said five (5) day period), procure the same, without
waiving any Event of Default, and Lessee shall, within two (2) business days after demand therefor, reimburse Lessor for such premium
expense (together with interest thereon at the Default Rate from the date paid by Lessor until reimbursed) as Additional Rent.

D.    Blanket Policy. Any insurance which Lessee is required to obtain pursuant to this Section 10 may be carried under a blanket policy or
policies covering other properties of Lessee; provided, however, that such evidence of insurance shall specify the total aggregate limits
available under



the policy or policies including the effectiveness of the policy, the amount and character of the coverage and otherwise comply with the
provisions of this Section 10. In the event of a loss, such blanket coverage shall provide that coverage for the Property shall not be reduced or
prorated due to other claims under the same policy.

E.    No Representation of Coverage Adequacy. By requiring insurance herein, Lessor does not represent that coverage and limits will
necessarily be adequate to protect Lessee, and such coverage and limits shall not be deemed as a limitation of Lessee’s liability under any
indemnification provisions in this Lease. Failure of Lessor to demand such certificate or other evidence of full compliance with these insurance
requirements or failure of Lessor to identify a deficiency from evidence that is provided shall not be construed as a waiver of Lessee’s
obligation to maintain such insurance. Lessee shall remain fully liable for any loss or claim arising from a failure to obtain or maintain required
insurance, notwithstanding Lessor’s failure to detect or object to such failure.

F.    Waiver of Subrogation. Each of Lessor and Lessee hereby releases the other from any and all liability for loss or damage caused by fire or
any of the extended coverage casualties or any other casualty which shall be brought about by the fault or negligence of the other party or any
persons for whom such other party is responsible, provided that this release shall be in force and effect only with respect to loss or damage
occurring during such time as the respective party’s policies of fire and extended coverage insurance shall contain a clause to the effect that this
release shall not affect such policies or right of the releasing party to recover thereunder, and the release shall apply only to the extent of the
releasing party’s insurance coverage. Any fire and extended coverage insurance policy held by Lessee or Lessor shall include a waiver of
subrogation clause so long as the same is obtainable. Lessee shall use commercially reasonable efforts to obtain such waiver and shall notify
Lessor if the same is not available.

11.    Indiana Holdings Parcel.

A.    Representations and Covenants. Lessee represents and warrants to (i) Lessor that the Property and that certain real property more
particularly described on Exhibit A-3 attached hereto (the “Warehouse Property”) together constitute all real property interests necessary for
the continued use, operation, and conduct of the business currently conducted at the Property and the Warehouse Property collectively in
substantially the same manner as such business is being conducted as of the Effective Date; (ii) Lessee leases the Warehouse Property from
Indiana Avenue Holdings, LLC, a Minnesota limited liability company (“Indiana Holdings”), pursuant to that certain Sublease Agreement
dated as of November 15, 2021, by and between Indiana Holdings and Lessee (as such agreement with respect to Lessee’s lease of the
Warehouse Property may be amended, restated, supplemented, or otherwise modified from time to time, collectively, “Existing Warehouse
Property Lease”); and (iii) the Warehouse Property is, and is expected to remain, material to the conduct of Lessee’s business at the Property.
As such, Lessee shall (i) maintain the Existing Warehouse Property Lease in full force and effect during the Lease Term, (ii) timely perform
and observe all of its obligations under the Existing Warehouse Property



Lease, (iii) not terminate, surrender, cancel or permit the expiration of the Existing Warehouse Property Lease without Lessor’s prior written
consent, which consent shall not be unreasonably withheld, conditioned or delayed, (iv) not amend, modify, restate, or waive any material
rights or obligations under the Existing Warehouse Property Lease without the prior written consent of Lessor, which consent shall not be
unreasonably withheld, conditioned or delayed, (v) promptly, and in any event within three (3) business days of receipt, deliver to Lessor a
copy of any notice of default, breach, termination, expiration, or similar communication received or delivered by Lessee in connection with the
Existing Warehouse Property Lease, and (vi) not cease operations at the Property or vacate the Property, in whole or in part, in order to relocate
such operations to the Warehouse Property and/or any property other than the Property. Loss of rights under the Existing Warehouse Property
Lease shall not excuse Lessee’s performance under this Lease.

B.    Lessor’s Step-In Right. In the event of a default by Lessee under the Existing Warehouse Property Lease, then (as between Lessor and
Lessee) Lessor shall have the right, but not the obligation, to cure such default on Lessee’s behalf (“Warehouse Lease Cure Right”), and any
amounts paid by Lessor in connection therewith, together with interest at the Default Rate, shall be reimbursed by Lessee within ten

(10) days after demand as Additional Rental. The Warehouse Lease Cure Right is not included in the Existing Warehouse Property Lease.
Lessee acknowledges that, as of the date hereof, it is negotiating a new long-term lease with Indiana Holdings, which lease is intended to
amend, restate, or replace the Existing Warehouse Property Lease (such lease, the “New Warehouse Property Lease”). Lessee covenants and
agrees to use commercially reasonable efforts to obtain the agreement of Indiana Holdings to include the Warehouse Lease Cure Right in the
New Warehouse Property Lease, but cannot guarantee such inclusion.

. Conditional Assignment of Warehouse Property Lease. In the event that (i) the closing contemplated under that certain Agreement and Plan of
Merger dated as of the date hereof (“Merger

Agreement”) is not consummated for any reason, and (ii) the New Warehouse Property Lease is entered into, then Lessee shall, at its sole cost
and expense, use commercially reasonable, diligent efforts to cause the New Warehouse Property Lease to contain provisions under which the
New Warehouse Property Lease shall be conditionally assigned to Lessor pursuant to documentation in form and substance reasonably
acceptable to Lessor, under which Lessor shall have the right (but not the obligation) to take such assignment of the New Warehouse Property
Lease upon the occurrence of any default by Lessee under the New Warehouse Property Lease beyond any applicable notice and cure periods.
Lessee shall further covenants and agrees to take all commercially reasonable actions necessary to effectuate such conditional assignment,
including, without limitation, obtaining any required third-party lessor approvals. The covenants set forth in Section 11.A with respect to the
Existing Warehouse Property Lease shall similarly apply to the New Warehouse Property Lease.



12.    Payment of Rental and Other Sums. All rental and other sums which Lessee is required to pay hereunder shall be the unconditional
obligation of Lessee and shall be payable in full when due without any setoff, abatement, deferment, deduction or counterclaim whatsoever.
Base Monthly Rental and impound payments, if any, due to Lessor from Lessee shall be paid to Lessor (at its election from time to time) in one
of the following manners: (a) by electronic deposit into an account designated by Lessor, (b) by mail at Lessor’s address set forth in Section
28, or (c) by mail to any other place in the United States designated by Lessor upon at least thirty (30) days’ prior written notice to Lessee. Any
delinquent payment (that is, any payment not made within fifteen (15) calendar days after the date when due) shall, in addition to any other
remedy of Lessor, incur a late charge of five percent (5%) (which late charge is intended to compensate Lessor for the cost of handling and
processing such delinquent payment and should not be considered interest) and bear interest at the Default Rate, such interest to be computed
from and including the date such payment was due through and including the date of the payment; provided, however, in no event shall Lessee
be obligated to pay a sum of late charge and interest higher than the maximum legal rate then in effect.

13.    Use. The Property may be used solely for the operation of the Permitted Use. Nothing herein shall be deemed to require Lessee to
continuously operate on the Property and Lessee shall have the right to cease operations at the Property. Lessee shall pay the Base Monthly
Rental and Additional Rental as and when due under this Lease and shall perform all of its other obligations under this Lease during any period
in which Lessee discontinues operations in whole or in part.

14.    Compliance with Laws Generally.

A.    Lessee’s use and occupation of the Property, and the condition thereof, shall, at Lessee’s sole cost and expense, comply with all
Applicable Regulations now or hereafter in effect and all restrictions, covenants and encumbrances of record with respect to the Property,
except for such non-compliance which individually or in the aggregate would not result in a material adverse effect on the Property. In
addition, Lessee shall comply with all Applicable Regulations now or hereafter in effect, including, without limitation, the OFAC Laws and
Regulations and the Anti-Money Laundering Laws. Without limiting the generality of the other provisions of this Section 14, Lessee shall
comply in all material respects with the ADA, and all regulations promulgated thereunder, as it affects the Property.

B.    Lessee will not permit any act or condition to exist on or about the Property which will increase any insurance rate thereon, except when
such acts are required in the normal course of its business and Lessee shall pay for such increase.

C.    Lessee shall maintain in full force and effect all licenses and permits, both governmental and private, required to use and operate the
Property in accordance with the Permitted Use, except where the failure to do so would not result in a material adverse effect on the Property.



D.    In addition to the other requirements of this Section 14 or any other provisions of this Lease, Lessee shall, at all times throughout the
Lease Term, comply with all federal, state or local statutes, laws, rules, regulations, ordinances, codes, policies or rules of common law now or
hereafter in effect and in each case, as amended, and any judicial or administrative interpretation thereof, including any judicial order, consent,
decree or judgment, applicable to Lessee.

15.    Compliance with Environmental Laws.

A.    Lessee covenants to Lessor for so long as this Lease is in effect that, except as would not result in a material adverse effect on the
Property:

(i)    The Property, Lessee and any other operator or user of the Property during the Lease Term shall not be in violation of Environmental
Laws or subject to any Remediation obligations under any Environmental Laws.

(ii)    All uses and operations on or of the Property during the Lease Term, whether by Lessee or any other person or entity, shall be in material
compliance with all Environmental Laws and permits issued pursuant thereto. Lessee, as the operator of the Property and on behalf of Lessor
and Lessee, acknowledges and agrees to meet reporting requirements during the Lease Term regarding chemical substances produced, used by
or stored in Lessee’s inventory at the Property that are deemed hazardous with maintenance of a MSDS (Material Safety Data Sheet) as
mandated under the hazardous communication regulations of OSHA. Tier Two reports will be filed annually during the Lease Term to the
extent required by Environmental Laws or other federal, state or local regulations with the applicable Governmental Authority. All reporting,
investigation and/or Remediation requirements under any Environmental Law with respect to any and all Releases of Hazardous Materials
occurring prior to or during the Lease Term at, on or near the Property are the responsibility of Lessee to the extent imposed on either Lessee or
Lessor under Environmental Laws.

(iii)    There shall be no Releases or Hazardous Materials in, on, under or from the Property during the Lease Term (whether by Lessee or any
other party occupying the Property with Lessee’s express or implied consent) that require Remediation under Environmental Laws.

(iv)    Lessee shall keep the Property, or cause the Property to be kept, free and clear of all Environmental Liens during the Lease Term, and
Lessee shall promptly discharge or bond over any such Environmental Lien during the Lease Term;

(v)    Lessee shall not do or allow any tenant or other user of the Property to do any act with respect to the Property during the Lease Term that
(a) constitutes a public or private nuisance or constitutes waste, or (b) violates any covenant, condition, agreement or easement applicable to the
Property.

(vi)    Lessee shall promptly notify Lessor in writing upon Lessee obtaining actual knowledge of any of the following during the Lease Term:

(a)    any presence of Releases or Threatened Releases in, on, under, from or migrating towards the Property, in violation of Environmental
Laws, including, without limitation, the presence on or



under the Property of any Hazardous Materials that requires Remediation under Environmental Laws;

(b)    any material violation of any Environmental Laws related in any way to the

Property;

(c)    any Environmental Lien or any act or omission which could reasonably be expected to result in the imposition of an Environmental Lien;

(d)    any required or proposed Remediation of Environmental Conditions relating to the Property, including, without limitation, any and all
enforcement, clean-up, remedial, removal or other governmental or regulatory actions threatened, instituted or completed pursuant to any of the
Environmental Laws affecting the Property;

(e)    any written or oral notice of which Lessee becomes aware from any source whatsoever (including but not limited to a Governmental
Authority) relating in any way to Hazardous Materials, Remediation thereof, possible liability of any person or entity pursuant to any
Environmental Law, other Environmental Conditions in connection with the Property, or any actual or potential administrative or judicial
proceedings in connection with anything referred to in this Lease; or

(f)    any investigation or inquiry initiated by any Governmental Authority relating to the Environmental Condition of the Property.

(vii)    In the event that Lessor has a reasonable basis to conclude that Lessee has materially breached its obligations under this Section 15,
Lessee shall, at the reasonable request of Lessor and at Lessee’s sole cost and expense:

(a)    perform any environmental site assessment or other investigation of environmental conditions in connection with the Property related to
such breach as may be reasonably requested by Lessor (including, to the extent related to such breach, sampling, testing and analysis of soil,
water, air, building materials and other materials and substances whether solid, liquid or gas), and share with Lessor the reports and other
results thereof, and Lessor and the other Indemnified Parties shall be entitled to rely on such reports and other results thereof;

(b)    have the Property inspected as may be required by any Environmental Laws for seepage, spillage and other environmental concerns
related to such breach. Lessee shall provide Lessor with written results of all inspections performed on the Property. In the event that Lessee is
found to have breached its obligation under this Section 15, all costs and expenses associated with the inspection (including, sampling, testing
and analysis of soil, water, air, building materials and other materials and substances, whether solid, liquid or gas), preparation of results, as
well as those associated with any corrective action, shall be paid by Lessee. All inspections and tests performed on the Property shall be
conducted in compliance with all Environmental Laws; and

(c)    provide to Lessor, reasonably promptly after Lessor’s reasonable written request, any records or assessment reports which Lessee
maintains with regard to any Hazardous Materials



which are or may have been at the Property, or which are required by any of the Environmental Laws, in each case as a result of Lessee's use
of, or activities at, the Property during the Lease Term. Such records shall include, without limitation, inventory records relating to Hazardous
Materials at the Property during the Lease Term, governmental permits and correspondence relating to such Hazardous Materials (including
without limitation annual federal, state or local Tier Two reports), tank registration documents, evidence of environmental financial assurances
required under this Lease or any of the Environmental Laws, and any correspondence, complaints, claims, directives, demands, inquiries,
notices, orders or other communications from any person relating to any violations or alleged violations of any Environmental Laws during the
Lease Term with respect to the Property.

(viii)    Lessee shall, at its sole cost and expense, and without limiting the rights of Lessor under any other provision of this Lease, comply with
all reasonable written requests of Lessor to:

(a)    reasonably effectuate Remediation of any Environmental Condition (including but not limited to a Release) in, on, under or from the
Property during the Lease Term, to the extent required under Environmental Law, or as otherwise reasonably necessary to prevent a Material
Adverse Effect on the Property;

(b)    comply with any Environmental Law; and

Authority.

(c)    comply with any lawful directive issued to Lessee from any Governmental

(ix)    Lessor and any other person or entity designated by Lessor, including but not limited

to any receiver, any representative of a Governmental Authority, and any environmental consultant, shall have the right, but not the obligation,
to enter upon the Property upon giving Lessee at least two (2) business days prior written notice: (1) during non-business hours, or (2) at any
time in the event (a) an Environmental Condition exists at the Property, (b) Lessor has a reasonable basis for believing that any Environmental
Condition exists at the Property, or (c) of an emergency, in each case, to assess any and all aspects of the Environmental Condition of the
Property and its use, including but not limited to conducting any environmental assessment or audit (the scope of which shall be determined in
the sole but reasonable discretion of the party conducting the assessment) and taking samples of soil, groundwater or other water, air, or



building materials, and conducting other invasive testing upon the sole but reasonable written discretion of such party conducting the
assessment. Lessor shall not unreasonably interfere with Lessee’s operations at the Property while undertaking such assessments. Lessee shall
cooperate with and provide reasonable access to Lessor and any other person or entity designated by Lessor. Any such assessment and
investigation shall be at Lessee’s sole cost and expense if such assessment or investigation shows that a Release has occurred at the Property
by Lessee in violation of Environmental Laws or if an Event of Default has occurred and is continuing. Otherwise, any such assessment and
investigation shall be at the sole cost and expense of the party conducting such assessment and investigation.

B.    The obligations of Lessee and the rights and remedies of Lessor under this Section 15 shall survive the termination, expiration and/or
release of this Lease with respect to matters arising on or before the expiration or earlier termination of this Lease.

C.    Notwithstanding anything to the contrary in this Lease, Lessee shall have no obligation or liability with respect to this Section 15 the
extent any Release, presence of Hazardous Materials on the Property or other violation of this Section 15 is caused by the gross negligence or
willful misconduct of Lessor or its affiliates, representatives, employees, contractors, agents or invitees.

16.    Condition of Property; Maintenance. Lessee shall (i) maintain the Property in good condition and repair, subject to reasonable and
ordinary wear and tear (but excluding damage from neglect or failure to maintain in accordance with this Lease) and the condemnation and
casualty provisions of this Lease, free from actual or constructive waste, and (ii) pay all maintenance and operating costs of the Property in the
ordinary course of business, including, without limitation, all maintenance costs or expenses with respect to the Permitted Exceptions. Lessee
shall have the right to make repairs as opposed to replacements so long as it otherwise complies with the terms of this provision of this Section
16. Lessor hereby assigns to Lessee all building contractor, subcontractor, and manufacturer's warranties and guarantees, if any, applicable to
the Property, and Lessor shall cooperate with Lessee at Lessee’s request and sole cost in any action to enforce such warranties and guarantees.
Lessee waives any right to (a) require Lessor to maintain, repair or rebuild all or any part of the Property or (b) make repairs at the expense of
Lessor, pursuant to any Applicable Regulations at any time in effect. Notwithstanding anything to the contrary herein, Lessee shall have no
obligation to make any capital replacements, additions, improvements

or repairs during the last year of the Lease Term then in effect. In accordance with Section 21 below, Lessor shall have the right to inspect the
Property to ensure compliance with this Section.

17.    Alterations and Improvements.

A.    Lessee shall not alter the Property, including the structural elements or building systems of the Property, in any manner without the prior
written consent of Lessor, which consent shall not be unreasonably withheld or conditioned. Notwithstanding the foregoing, Lessee may
undertake, without Lessor’s consent, any (1) non-structural alterations to the Property costing no more than



$1,000,000.00 in any one instance, including alterations to the exterior of the buildings and improvements, or (2) alterations to the mechanical,
electrical, plumbing or other building systems costing no more than $300,000.00 in any one instance, provided that all such alterations are
performed in a good and workmanlike manner using reputable and qualified contractors, in compliance with all Applicable Regulations, and
provided further that Lessee shall obtain and comply with all required permits and governmental approvals in connection therewith. For
purposes of this Lease, alterations to the structural elements of the Property shall mean:

Property; or

(i)    alterations which affect the foundation or “footprint” of the improvements at the

(ii)    alterations which involve the structural elements of the improvements at the

Property, such as a load-bearing wall, structural beams, columns, supports or roof.

B.    Without the consent of Lessor, Lessee may install any signs or similar signage on the Property so long as it is in compliance with
Applicable Regulations and any applicable Permitted Exceptions.

C.    Any work at any time commenced by Lessee on the Property shall be at Lessee’s sole cost and expense, shall be performed by a licensed
contractor, shall be prosecuted diligently to completion, shall be of good workmanship and materials and shall comply fully with all the terms
of this Lease. Upon completion of any alterations requiring Lessor consent, Lessee shall promptly provide Lessor with (i) evidence of full
payment to all laborers and materialmen contributing to the alterations, (ii) if plans and specifications for the alterations were required in order
to obtain permits for the applicable work, a certificate from an architect or engineer, as applicable, certifying the alterations to have been
completed in conformity with the plans and specifications, (iii) a certificate of occupancy (if the alterations are of such a nature as would
require the issuance of a certificate of occupancy), and (iv) any other documents or information reasonably requested by Lessor. Any addition
to or alteration of the Property (excluding any Personal Property) shall automatically be deemed a part of the Property and belong to Lessor,
and Lessee shall execute and deliver to Lessor such instruments as Lessor may require to evidence the ownership by Lessor of such addition or
alteration. Lessee shall execute and file or record, as appropriate, a “Notice of Non-Responsibility,” or any equivalent notice permitted under
applicable law in the state where the Property is located. In addition, for any alterations costing in excess of Two Million and No/100 Dollars
($2,000,000.00) in any one instance, at Lessor’s option, Lessee shall, prior to



commencement of such work, obtain and deliver (or cause its contractor to obtain and deliver) to Lessor payment and performance bonds, in
form and substance reasonably satisfactory to Lessor, issued by a surety company licensed to do business in the state in which the Property is
located and reasonably acceptable to Lessor, naming Lessor as an additional obligee, in an amount equal to one-hundred percent (100%) of the
estimated cost of such work; provided, however, that if Lessee demonstrates that there are no contractors, having the qualifications necessary to
complete the applicable alterations at a reasonable cost, within a fifty (50) mile radius of the Property and reasonably capable of obtaining such
bonds at a reasonable cost (a “Bondable Contractor”), then Lessor may, in its reasonable discretion, elect to waive or decrease the amount of
the foregoing bonding requirement.

18.    Indemnification.

A.    Lessee shall, at its sole cost and expense, protect, defend, indemnify, release and hold harmless each of the Indemnified Parties for, from
and against any and all Losses (excluding Losses suffered by an Indemnified Party directly arising out of the gross negligence or willful
misconduct of such Indemnified Party) caused by, incurred or resulting from Lessee’s operations of, or relating in any manner to, the Property,
whether relating to their original design or construction, latent defects, alteration, maintenance, use by Lessee or any person thereon,
supervision or otherwise, or from any breach of, default under, or failure to perform, any term or provision of this Lease by Lessee, its officers,
employees, agents or other persons, or to which any Indemnified Party is subject because of Lessor’s interest in the Property, including,
without limitation, Losses arising from (i) any accident, injury to or death of any person or loss of or damage to property occurring in, on or
about the Property or portion thereof or on the adjoining sidewalks, curbs, parking areas, streets or ways, (ii) any use, non-use or condition in,
on or about, or possession, alteration, repair, operation, maintenance or management of, the Property or any portion thereof or on the adjoining
sidewalks, curbs, parking areas, streets or ways, (iii) any representation or warranty made herein by Lessee, in any certificate delivered in
connection herewith or in any other agreement to which Lessee is a party or pursuant thereto being false or misleading in any material respect
as of the date of such representation or warranty was made, (iv) performance of any labor or services or the furnishing of any materials or other
property in respect to the Property or any portion thereof, (v) any taxes, assessments or other charges which Lessee is required to pay under
Section 8, (vi) any lien, encumbrance or claim arising on or against the Property or any portion thereof under any Applicable Regulation or
otherwise which Lessee is obligated hereunder to remove and discharge, or the failure to comply with any Applicable Regulation, (vii) the
claims of any invitees, patrons, licensees or subtenants of all or any portion of the Property or any Person acting through or under Lessee or
otherwise acting under or as a consequence of this Lease or any sublease, (viii) any act or omission of Lessee or its agents, contractors,
licensees, subtenants or invitees, (ix) any contest referred to in Section 8, and (x) the sale of liquor, beer or wine on the Property.



B.    Subject to the provisions of Section 15.C Lessee shall, at its sole cost and expense, protect, defend, indemnify, release and hold harmless
each of the Indemnified Parties for, from and against any and all Losses (excluding Losses suffered by an Indemnified Party directly arising
out of such Indemnified Party’s gross negligence or willful misconduct) and costs of Remediation, engineers’ fees, environmental consultants’
fees, and costs of investigation (including but not limited to sampling, testing, and analysis of soil, water, air, building materials and other
materials and substances whether solid, liquid or gas) imposed upon or incurred by or asserted against any Indemnified Parties, and directly or
indirectly arising out of or in any way relating to any one or more of the following:

(i)    any presence of any Hazardous Materials in, on, above, or under the Property;

(ii)    any past, present or Threatened Release in, on, above, under or from the Property;

(iii)    any activity by Lessee, any person or entity affiliated with Lessee in connection with any actual, proposed or threatened use, treatment,
storage, holding, existence, disposition or other Release, generation, production, manufacturing, processing, refining, control, management,
abatement, removal, handling, transfer or transportation to or from the Property of any Hazardous Materials at any time located in, under, on or
above the Property;

(iv)    any activity by Lessee, any person or entity affiliated with Lessee in connection with any actual or proposed Remediation of any
Hazardous Materials at any time located in, under, on or above the Property , including but not limited to any removal, remedial or corrective
action;

(v)    any past, present or threatened non-compliance or violations of any Environmental Laws (or permits issued pursuant to any
Environmental Law) in connection with the Property or operations thereon, including but not limited to any failure by Lessee, any person or
entity affiliated with Lessee or any tenant or other user of the Property to comply with any order of any Governmental Authority in connection
with any Environmental Laws, or any failure by Lessee to timely comply with any Tier Two reporting requirements;

(vi)    the imposition, recording or filing or the threatened imposition, recording or filing of any Environmental Lien encumbering the Property;

(vii)    any administrative processes or proceedings or judicial proceedings in any way connected with any matter addressed in this Lease;

(viii)    any past, present or threatened injury to, destruction of or loss of natural resources in any way connected with the Property, including
but not limited to costs to investigate and assess such injury, destruction or loss;

(ix)    any acts of Lessee, any person or entity affiliated with Lessee in arranging for disposal or treatment, or arranging with a transporter for
transport for disposal or treatment, of Hazardous Materials owned or possessed by Lessee, any person or entity affiliated with Lessee, at any
facility or incineration vessel owned or operated by another person or entity and containing such or similar Hazardous Materials;



(x)    any acts of Lessee, any person or entity affiliated with Lessee in accepting any Hazardous Materials for transport to disposal or treatment
facilities, incineration vessels or sites selected by Lessee, any person or entity affiliated with Lessee or any tenant or other user of the Property,
from which there is a Release, or a Threatened Release of any Hazardous Materials which causes the incurrence of costs for Remediation; or

(xi)    any personal injury, wrongful death, or property damage arising under any statutory or common law or tort law theory, including but not
limited to damages assessed for the maintenance of a private or public nuisance or for the conducting of an abnormally dangerous activity on or
near the Property, to the extent caused by, or arising from the acts of, Lessee.

C.    Lessor shall, at its sole cost and expense, indemnify, defend, and protect Lessee, and hold Lessee harmless from any and all liability
directly arising as a result of (i) the gross negligence or willful misconduct of Lessor or its agents and employees, or (ii) a breach by Lessor of
this Lease (a “Lessor Indemnified Matter”). The provisions of this Section 18.C shall survive the expiration or earlier termination of this Lease
for such period of time as shall be equal to the statute of limitations applicable to the relevant Lessor Indemnified Matter, and shall not be
limited by reason of any insurance carried by Lessor and Lessee.

D.    Lessee’s obligations under this Section 18 shall survive the expiration or earlier termination of this Lease.

19.    Quiet Enjoyment. So long as Lessee shall pay the rental and other sums herein provided and shall keep and perform all of the terms,
covenants and conditions on its part herein contained, Lessee shall have the right to the peaceful and quiet occupancy of the Property without
hindrance or interference by Lessor or others claiming by, through or under Lessor.

20.    Condemnation or Destruction.

A.    In the event of a taking of all or any part of the Property for any public or quasi-public purpose by any lawful power or authority by
exercise of the right of condemnation or eminent domain or by agreement between Lessor, Lessee and those authorized to exercise such right
(“Taking”) or the commencement of any proceedings or negotiations which might result in a Taking or any material damage to or destruction of
the Property or any part thereof (“Casualty”), Lessee or Lessor will promptly give written notice thereof to the other party, generally describing
the nature and extent of such Taking, proceedings, negotiations or Casualty and including copies of any documents or notices received in
connection therewith. Thereafter, Lessee shall promptly send Lessor copies of all correspondence and pleadings relating to any such Taking,
proceedings, negotiations or Casualty. During all periods of time following a Casualty, Lessee shall ensure that the Property is secure and does
not pose any risk of harm to adjoining property owners or occupants or third parties.

B.    In the event of a Taking of the whole of the Property, other than for temporary use (a “Total Taking”), the obligations of Lessee shall
terminate as of the date of the Total Taking. If the date of such Total Taking is other than the first (1st) day of a month, the Base Annual Rental
payable for



the month in which such Total Taking occurs shall be apportioned as of the date of the Total Taking. Lessee’s obligations to Lessor under
Section 18 of this Lease with respect to the Property and Lessee’s obligation to pay all other sums of money under this Lease (whether payable
to Lessor or to a third-party) which accrue prior to the date of such Total Taking shall survive the termination of this Lease. A Total Taking
shall include a Taking, other than for a temporary use, of such a substantial part of the Property as shall result in the portion of the Property
remaining after such Taking being unsuitable for the Permitted Use, as determined by Lessee in the exercise of good faith business judgment
based on the portion of the Property subject to such Taking. Lessor shall be entitled to receive an award for the value of its fee interest in the
Property in connection with a Total Taking and Lessee will be entitled to an award for the value of its leasehold interest. In addition, Lessee
shall be entitled to claim and receive any award or payment from the condemning authority expressly granted for the taking of Personal
Property, the interruption of its business and moving expenses.

C.    In the event of a Taking of all or any part of the Property for a temporary use (a “Temporary Taking”), this Lease shall remain in full force
and effect without any reduction of Base Annual Rental, Additional Rental or any other sum payable hereunder. Except as provided below and
subject to the terms and provisions of the Loan Documents, Lessee shall be entitled to the entire award for a Temporary Taking, whether paid
by damages, rent or otherwise, unless the period of occupation and use by the condemning authorities shall extend beyond the date of
expiration of this Lease, in which case the award made for such Taking shall be apportioned between Lessor and Lessee as of the date of such
expiration. At the termination of any such Temporary Taking, Lessee will, at its own cost and expense and pursuant to the terms of Section 16
above, promptly commence and complete the restoration of the Property affected by such Temporary Taking.

D.    In the event of a Taking which is not a Total Taking or a Temporary Taking (a “Partial Taking”), all awards, compensation or damages
shall be paid to Lessor, and Lessor shall have the option to (i) subject to the right of Lessee to elect otherwise as set forth in the following
sentence, terminate this Lease by notifying Lessee within sixty (60) days after title has vested in the taking authority or (ii) continue this Lease
in effect, which election may be evidenced by either a written notice from Lessor to Lessee or Lessor’s failure to notify Lessee that Lessor has
elected to terminate this Lease within such 60-day period. Lessee shall have a period of sixty (60) days after Lessor’s notice that it has elected
to terminate this Lease during which to elect to continue this Lease on the terms herein provided. If Lessor elects to terminate this Lease and
Lessee does not elect to continue this Lease or shall fail during such 60-day period to notify Lessor of Lessee’s intent to continue this Lease,
then this Lease shall terminate as of the last day of the month during which such period expired. Lessee shall then immediately vacate and
surrender the Property, all obligations of either party hereunder shall cease as of the date of termination (provided, however, Lessee’s
obligations to Lessor under any indemnification provisions of this Lease with respect to the

Property (including, without limitation, Section 18) and Lessee’s obligations to pay Base Annual Rental, Additional Rental and all other sums
(whether payable to Lessor or a third party) accruing



under this Lease prior to the date of termination shall survive such termination. If Lessor elects not to terminate this Lease, or if Lessor elects to
terminate this Lease but Lessee elects to continue this Lease, then this Lease shall continue in full force and effect on the following terms: (i) all
Base Annual Rental, Additional Rental and other sums and obligations due under this Lease shall continue unabated, and (ii) Lessee shall
promptly commence and diligently prosecute restoration of the Property to the same condition, as nearly as practicable, as prior to such Partial
Taking as approved by Lessor, which approval shall not be unreasonably withheld, conditioned or delayed. Lessor shall promptly make
available an amount up to but not exceeding the amount of any award, compensation or damages received by Lessor after deducting all
reasonable out-of-pocket costs, fees and expenses incident to the collection thereof, including all reasonable out-of-pocket costs and expenses
incurred by Lessor and Lender in connection therewith (the “Net Restoration Amount”). Lessor shall be entitled to keep any portion of the Net
Restoration Amount which may be in excess of the cost of restoration, and Lessee shall bear all additional costs, fees and expenses of such
restoration in excess of the Net Restoration Amount.

E.    In the event of a Casualty, Lessee shall repair and restore the Property to substantially its condition immediately before the damage or
destruction occurred, including buildings and all other improvements on the Property, as soon as circumstances permit. The proceeds from the
property insurance policy covering the Property shall be made available to and utilized by Lessee for restoration and repair of the Property in
compliance with Lessee’s obligations pursuant to this Section 20.E. Lessee, and not Lessor, shall be responsible for paying for any cost of
repairs and restoration in excess of the proceeds available from insurance policies procured by Lessee. Lessee shall not be entitled to any rent
abatement during or resulting from any disturbance from partial or total destruction of the Property, and in no event shall Lessee be entitled to
terminate this Lease, except as provided in this Lease.

F.    In lieu of undertaking its repair and restoration obligations as set forth in Section 20.E above, Lessee may terminate this Lease upon giving
written notice to Lessor within sixty (60) days following the date upon which the Property is damaged or destroyed, provided: (i) such damage
or destruction occurs within the last three (3) years of the Initial Lease Term or any extension thereof; (ii) the Property is totally or
substantially damaged or destroyed (as defined below); (iii) Lessee is not then in default or breach of this Lease beyond applicable notice and
cure periods; and (iv) in the event of an insured casualty, Lessee timely files an appropriate claim with its insurance carrier in connection with
such damage or destruction and thereafter promptly pays over to Lessor the entirety of insurance proceeds received in connection with the loss
(excluding sums paid in connection with Lessee’s Personal Property), plus a sum equal to the deductible, or in the event of an uninsured
casualty, Lessee promptly pays over to Lessor a sum equal to the total cost to repair and restore (including, without limitation, all hard costs,
soft costs and related costs). As used herein, the phrase “substantially damaged or destroyed” during (i) the third (3rd) to final Lease Year shall
mean that the restoration or repair cost as estimated by at least two (2) reputable general contractors properly licensed in the State in which the
Property is located exceeds thirty-five percent (35%) of the replacement value of the improvements immediately prior to such damage or
destruction, (ii) during the second (2nd) to final Lease Year shall mean that the restoration or repair cost as estimated by at least two (2)
reputable general contractors properly



licensed in the State in which the Property is located exceeds twenty percent (20%) of the replacement value of the improvements immediately
prior to such damage or destruction, and (iii) during the final Lease Year shall mean damage to the Property, the restoration and repair of which
would reasonably be expected to take longer than ninety (90) days to complete. This Lease will terminate effective on the date Lessor receives
the total sum due pursuant to this Section 20.F. Upon such termination, Lessor and Lessee shall be released from all obligations and liabilities
under this Lease, with the exception of those liabilities which, pursuant to the terms of this Lease, accrued prior to the termination date and
survive termination or expiration of this Lease.

21.    Inspection. Lessor and its authorized representatives shall have the right, during non-business hours and upon not less than two (2)
business days’ prior written notice, to enter the Property or any part thereof at reasonable times in order to inspect the same and make
photographic or other evidence concerning Lessee’s compliance with the terms of this Lease or in order to show the Property to prospective
purchasers and lenders; however, Lessor shall have the right to enter upon the Property at any time in the event of an emergency so long as
Lessor shall have used reasonable efforts not to unreasonably interrupt Lessee’s normal business operations.

22.    Leasehold Mortgage Provisions.

A.    Lessee shall have the right, without the consent of Lessor to encumber or otherwise mortgage its leasehold interest in this Lease pursuant
to a Leasehold Mortgage in favor of a Lessee Lender provided that:

(i)    any such Leasehold Mortgage shall, by its express terms, (a) not encumber Lessor’s interest in the Property, and (b) be subordinate to any
Mortgage (provided, however, that Lessee Lender’s interest under such Leasehold Mortgage shall not be disturbed so long as no Event of
Default exists),

(ii)    Lessor, Lessee Lender and Lender, if any, shall enter into a non-disturbance agreement and such other agreements as reasonably
requested by Lessee Lender, each in a form reasonably acceptable to such parties, provided that no such agreement shall expand or modify
Lessor’s or Lessee’s obligations under this Lease; and

(iii)    Lessee shall promptly reimburse Lessor for all reasonable out-of-pocket costs and expenses incurred by Lessor in connection with the
agreements requested under the foregoing clause (ii) hereof.

B.    This Lease shall not be subject to termination by Lessor solely by reason of or upon the happening of a judicial or non-judicial foreclosure
of any Leasehold Mortgage, or the acquisition by a Lessee Lender of Lessee’s interest in the Property, by resort to any remedy for default under
or pursuant to a Leasehold Mortgage, or conveyance in lieu of foreclosure thereof. If Lessor has received written notice from Lessee or a Lessee
Lender that a Leasehold Mortgage is in effect, then so long as such Leasehold Mortgage remains in effect Lessor shall not accept an early
surrender or other early voluntary termination of this Lease by Lessee, except where such early surrender or early termination is a result of
Lessee’s default hereunder.



C.    Upon written request from Lessee, Lessor agrees to deliver an estoppel certificate in favor of Lessee Lender regarding this Lease, in form
and substance reasonably acceptable to Lessor and Lessee Lender. If Lessor delivers to Lessee a notice of default under this Lease, Lessor shall
notify any Lessee Lender that has delivered to Lessor a prior written request for such notice, and Lessor shall recognize and accept the
performance of any obligation of Lessee hereunder by Lessee Lender (provided said performance occurs within the same cure periods as
provided to Lessee under this Lease; provided, further, that in the case of defaults not curable by the payment of money and where cure cannot
be commenced without first recovering possession, the cure period shall be extended to include the period reasonably required for the Lessee
Lender to obtain possession of the Property so long as such Lessee Lender has commenced such proceedings to obtain possession within said
thirty (30) day period and thereafter diligently pursues such proceedings to completion).

D.    So long as a Lessee Lender has cured all of the outstanding defaults of Lessee hereunder (unless such default is of the type that cannot be
cured by Lessee Lender) and has performed the obligations

to be performed by it hereunder during the period of its possession, such Lessee Lender shall have the right to assign this Lease to a Person
who shall assume in a written instrument reasonably satisfactory to Lessor the obligations of Lessee hereunder, whereupon such Lessee Lender
shall be relieved of all further liability for performance of the obligations hereof arising from and after the date of such assignment.

E.    If a Lessee Lender has cured all of the outstanding defaults of Lessee, or taken action to cure all such defaults of Lessee and this Lease
nonetheless shall be terminated as a result of any default by Lessee, or be rejected or disaffirmed pursuant to any bankruptcy law or other law
affecting creditors' rights, such Lessee Lender shall have the right, exercisable by written notice to Lessor and execution and delivery of a new
lease by such Lessee Lender within thirty (30) days after the effective date of such termination, to enter into a new lease of the Property with
Lessor. The term of said new lease shall begin on the date of the termination of this Lease and shall continue for the remainder of the term of
this Lease. Such new lease shall otherwise contain the same terms and conditions as those set forth herein, including, without limitation, such
options to extend the term hereof as shall then remain. The rights granted herein to such Lessee Lender to a new lease shall survive any
termination of this Lease. Notwithstanding anything to the contrary in this Lease, any new lease made pursuant to this Section 22 shall be prior
and senior in lien and priority to any mortgage or other lien, charge or encumbrance on Lessor’s fee interest in the Property, to the same extent
as the terminated Lease. Nothing contained in this Lease shall require any Lessee Lender to enter into a new lease, or to cure any default of
Lessee under this Lease.



F.    Lessor agrees that the name of a Lessee Lender may be added to the “Loss Payable Endorsement” of any and all insurance policies
required to be carried by Lessee hereunder on condition that the insurance proceeds are to be applied in the manner specified in this Lease.

G.    So long as any Leasehold Mortgage remains outstanding, the fee title and the leasehold estate created by this Lease shall not merge but
shall always be kept separate and distinct, notwithstanding the union of such estates in either the Lessor or the Lessee or a third party, by
purchase or otherwise.

23.    Default, Remedies and Measure of Damages.

A.    Each of the following shall be an event of default by Lessee under this Lease (each, an “Event of Default”):

(i)    If any Base Monthly Rental due under this Lease is not paid when due and such failure continues for five (5) Business Days or more
following written notice from Lessor;

(ii)    If any other amount owing under this Lease is not paid when due and such failure continues for ten (10) Business Days or more following
written notice from Lessor;

(iii)    Subject to the provisions of Section 8, if Lessee fails to pay, prior to delinquency, any taxes, assessments or other charges, the failure of
which to pay will result in the imposition of a lien against the Property pursuant to Applicable Regulations;

(iv)    If Lessee becomes insolvent within the meaning of the Code, files or notifies Lessor that it intends to file a petition under the Code,
initiates a proceeding under any similar law or statute relating to bankruptcy, insolvency, reorganization, winding up or adjustment of debts
(collectively, an “Action”), becomes the subject of either a petition under the Code or an Action, in either event, filed against Lessee which is
not dismissed within ninety (90) days after such filing, or is not generally paying its debts as the same become due;

(v)    If Lessee shall fail to maintain insurance in accordance with the requirements of Section 10 of this Lease;

(vi)    If Lessee fails to obtain Lessor’s prior written consent to any assignment, sublease, transfer, change of control, or other transaction under
Section 26 of this Lease for which Lessor’s prior written consent is required thereunder;

(vii)    Intentionally Omitted;

(viii)    If Lessee shall fail to make any payment of principal or interest on any obligations for borrowed money having an original principal
balance of $40,000,000.00 or more in the aggregate, or Lessee shall default (beyond the expiration of any applicable cure period) in the
performance of any other provision contained in any instrument under which any such obligation is created or secured (including the breach of
any covenant thereunder), (x) if such payment is a payment at maturity or a final payment, or (y) if an effect of such default is to cause such
obligation to become due prior to its stated maturity;



(ix)    If a final, non-appealable judgment or judgments (other than a judgment, if any, entered in favor of Coulomb Solutions Inc. against
Lessee in a lawsuit filed in the United States District Court for the Eastern District of Michigan (Case No. 2:24-cv-11048)) for the payment of
money in excess of $3,000,000.00 in the aggregate shall be rendered against Lessee and the same shall remain undischarged for a period of
sixty (60) consecutive days;

(x)    If Lessee shall be liquidated or dissolved or shall begin proceedings towards its liquidation or dissolution and such proceeding shall
remain undischarged or unstayed ninety (90) days after it is commenced;

(xi)    If the estate or interest of Lessee in the Leased Premises shall be levied upon or attached in any proceeding and such estate or interest is
about to be sold or transferred or such proceeding shall not be vacated or discharged within ninety (90) days after it is commenced; or

(xiii)    If there is a default beyond the applicable cure period under the Existing Warehouse Property Lease which is not resolved by
negotiation between Lessee and Indiana Holdings within ninety

(90) days after the occurrence of the default (which Lessee will use diligent efforts to resolve), unless Indiana Holdings has given notice to
Lessee of its intent to terminate the Existing Warehouse Property Lease or to commence eviction proceedings.

(xiv)    Except with respect to the events described in Sections 23.A. (i)-(xiii) above, if Lessee fails to observe or perform any of the other
covenants, conditions, or obligations of this Lease; provided, however, such failure shall not constitute an Event of Default hereunder unless
and until Lessor shall have given Lessee written notice thereof and a period of thirty (30) days shall have elapsed, during which period Lessee
may correct or cure such failure, upon failure of which an Event of Default shall be deemed to have occurred hereunder without further notice
or demand. If such failure cannot reasonably be cured within such 30-day period and Lessee is diligently pursuing a cure of such failure, then
no Event of Default shall be deemed to have occurred so long as Lessee has commenced to cure such failure within such 30-day period and is
diligently pursuing the cure of the same.

B.    Subject to the Lessor’s Waiver and any sublease recognition agreement otherwise entered into by Lessor with any subtenant, upon the
occurrence and during the continuance of an Event of Default, with or without notice or demand, except the notice prior to default required
under certain circumstances by subsection A above, or such other notice as may be required by statute and cannot be waived by Lessee (all
other notices being hereby waived), Lessor shall be entitled to exercise, at its option, concurrently,

successively, or in any combination, all remedies available at law or in equity, including without limitation, any one or more of the following as
well:

(i)    To terminate this Lease, whereupon Lessee’s right to possession of the Property shall cease and this Lease shall be terminated. If Lessor
terminates the Lease, then Lessor shall be



entitled to recover from Lessee (a) all Base Monthly Rental and Additional Rental due for periods prior to the date of termination,

(b) all Re-Entry and Reposession Costs, and (c) as liquidated damages (and not as a penalty), a sum equal to the present worth of the excess, if
any, of all Base Monthly Rent, Additional Rental, and other sums that would otherwise have been due under this Lease from the date
termination through the expiration of the Lease Term had it not been terminated (excluding any then-unexercised Renewal Terms), reduced by
(a) the fair market rental value of the Property for the same period (the burden of proof with respect to such determination to be on Lessee), and
(b) any amounts actually received by Lessor from the reletting of the Property (after deducting reasonable Re-Entry and Repossession Costs),
all discounted to present value (at the rate of six percent (6%) per annum).

(ii)    To reenter and take possession of the Property, and, to the extent permissible and appurtenant to the Property, all licenses, area
development agreements, permits and other rights or privileges of Lessee pertaining to the use and operation of the Property and to expel
Lessee and those claiming under or through Lessee, without being deemed guilty in any manner of trespass or becoming liable for any loss or
damage resulting therefrom, without resort to legal or judicial process, procedure or action. Any reentry or repossession of the Property by
Lessor shall be deemed for the account of Lessee and shall not be deemed to constitute a termination of this Lease, unless expressly stated in
writing. No notice from Lessor hereunder or under a forcible entry and detainer statute or similar law shall constitute an election by Lessor to
terminate this Lease unless such notice specifically so states. If Lessee shall, after default, voluntarily give up possession of the Property to
Lessor, deliver to Lessor or its agents the keys to the Property, or both, such actions shall be deemed to be in compliance with Lessor’s rights
and the acceptance thereof by Lessor or its agents and shall not be deemed to constitute a termination of this Lease, unless expressly stated in
writing. Lessor reserves the right following any reentry and/or reletting to exercise its right to terminate this Lease by giving Lessee written
notice thereof, in which event this Lease will terminate as specified in said notice.

(iii)    To bring an action against Lessee for any damages sustained by Lessor or any equitable relief available to Lessor.

(iv)    To relet the Property or any part thereof for such term or terms (including a term which extends beyond the original Lease Term), at such
rentals and upon such other terms as Lessor, in its sole discretion, may determine, with all proceeds received from such reletting being applied
to the rental and other sums due from Lessee in such order as Lessor may, in its sole discretion, determine, which other sums include, without
limitation, all repossession costs, brokerage commissions, reasonable attorneys’ fees and expenses, alteration, remodeling and repair costs and
expenses of preparing for such reletting (collectively, “Re-Entry and Repossession Costs”). Lessor shall use reasonable efforts to relet the
Property and mitigate its damages. Lessor reserves the right following any reentry and/or reletting to exercise its right to terminate this Lease by
giving Lessee written notice thereof, in which event this Lease will terminate as specified in said notice. No reentry, repossession, reletting or
other action by Lessor shall be deemed to waive or



prejudice any other right or remedy which Lessor may have under this Lease or at law or in equity, including the right to recover unpaid Rent
or other damages.

(v)    To recover from Lessee all reasonable costs and expenses, including reasonable attorneys’ fees, court costs, expert witness fees, costs of
tests and analyses, travel and accommodation expenses, deposition and trial transcripts, copies and other similar costs and fees, paid or incurred
by Lessor

as a result of such breach, regardless of whether or not legal proceedings are actually commenced. Such amounts shall be recoverable as
Additional Rent.

(vi)    To immediately or at any time thereafter, and with or without notice, at Lessor’s sole option but without any obligation to do so, correct
such breach or default and charge Lessee all costs and expenses incurred by Lessor therein. Any sum or sums so paid by Lessor, together with
interest at the Default Rate, shall be deemed to be Additional Rental hereunder and shall be immediately due from Lessee to Lessor. Any such
acts by Lessor in correcting Lessee’s breaches or defaults hereunder shall not be deemed to cure said breaches or defaults or constitute any
waiver of Lessor’s right to exercise any or all remedies set forth herein. In the event of an emergency, Lessor may take such actions without
prior notice to Lessee.

(vii)    Set off, with or without notice, any money of Lessee held by Lessor under this Lease against any sum owing by Lessee hereunder.
Lessor’s rights under this subsection shall be in addition to any statutory or common law rights of setoff or recoupment.

C.    All powers and remedies given by this Section 23 to Lessor, subject to applicable law and the provisions herein, shall be cumulative and
not exclusive of one another or of any other right or remedy or of any other powers and remedies available to Lessor under this Lease, by
judicial proceedings or otherwise, to enforce the performance or observance of the covenants and agreements of Lessee contained in this Lease,
and no delay or omission of Lessor to exercise any right or power accruing upon the occurrence and during the continuance of any Event of
Default shall impair any other or subsequent Event of Default or impair any rights or remedies consequent thereto. Every power and remedy
given by this Section 23 or by law to Lessor may be exercised from time to time, and as often as may be deemed expedient, by Lessor, subject
at all times to Lessor’s right in its sole judgment to discontinue any work commenced by Lessor or change any course of action undertaken by
Lessor. Notwithstanding anything to the contrary contained in this Lease, in the event of any default by Lessee under this Lease, Lessor shall in
each case use its reasonable efforts to mitigate its damages.

If an Event of Default has occurred and is continuing as a result of Lessee’s failure to observe or perform any of its obligations under this Lease
or in the event of an emergency, then, without waiving any Event of Default which may result from such failure or emergency, Lessor may, but
without any obligation to do so, take all actions, including, without limitation, entry upon the Property to perform Lessee’s obligations,
immediately and without notice in the case of an emergency and upon five (5) days written notice to Lessee in all other cases. All expenses



incurred by Lessor in connection with performing such obligations, including, without limitation, reasonable attorneys’ fees and expenses,
together with interest at the Default Rate from the date any such expenses were incurred by Lessor until the date of payment by Lessee, shall
constitute Additional Rental and shall be paid by Lessee to Lessor upon demand.

24.    Liens; Mortgages, Subordination, Nondisturbance and Attornment.

A.    Lessor’s interest in this Lease and/or the Property shall not be subordinate to any liens or encumbrances placed upon the Property by or
resulting from any act of Lessee, and nothing herein contained shall be construed to require such subordination by Lessor. Lessee shall keep the
Property free from any liens for work performed, materials furnished or obligations incurred by Lessee. If any mechanic’s or materialmen’s
lien is filed against the Property arising from work performed, materials furnished, or obligations incurred by or on behalf of Lessee or
Lessee’s agents, employees, or representatives, then Lessee shall cause such lien to be discharged or bonded over within sixty (60) days after
Lessee receives notice of such lien.

B.    This Lease shall be subordinate to the lien of any and all mortgages, deeds to secure debt and trust deeds now or hereafter placed upon the
Property by Lessor, and Lessee covenants and agrees to execute and deliver, upon demand, such further instruments subordinating this Lease to
the lien of all such mortgages, deeds to secure debt or trust deeds as shall be reasonably requested by Lessor, or any present or proposed
mortgagees or lenders under deeds to secure debt or trust deeds, upon the condition that: (i) Lessee shall have the right to remain in possession
of the Property under the terms of this Lease and Lessee’s use and enjoyment of the Property shall not be disturbed, notwithstanding any
default in any or all such mortgages or trust deeds, or after foreclosure thereof, so long as no Event of Default shall have occurred and be
continuing after the expiration of the notice and cure provided to Lessee and Lessee Lender and (ii) the holder of such mortgage or lien, Lessor
and Lessee shall execute and record a non-disturbance and attornment agreement (“Non-Disturbance Agreement”) in the form attached hereto
as Exhibit B, and incorporated by reference herein. If Lessee fails to execute such Non-Disturbance Agreement fifteen (15) business days after
request, such failure shall constitute an Event of Default under this Lease.

C.    If any landlord, mortgagee, receiver, Lender or other secured party validly exercises its right to elect to have this Lease and the interest of
Lessee hereunder be superior to any of such ground lease, mortgage, deed to secure debt or trust deed and evidences such election by written
notice given to Lessee, then this Lease and the interest of Lessee hereunder shall be deemed superior to any such ground lease, mortgage, deed
to secure debt or trust deed, whether this Lease was executed before or after such ground lease, mortgage, deed to secure debt or trust deed and
in that event such landlord, mortgagee, receiver, Lender or other secured party shall have the same rights with respect to this Lease as if it had
been executed and delivered prior to the execution and delivery of such ground lease, mortgage, deed to secure debt or trust deed and had been
assigned to such landlord, mortgagee, receiver, Lender or other secured party.



D.    In the event any purchaser or assignee of Lender at a foreclosure sale acquires title to the Property, or in the event Lender or any assignee
otherwise succeeds to the rights of Lessor as landlord under this Lease, Lessee shall attorn to Lender or such purchaser or assignee, as the case
may be (a “Successor Lessor”), and recognize the Successor Lessor as lessor under this Lease, and, subject to the provisions of this Section 24,
this Lease shall continue in full force and effect as a direct lease between the Successor Lessor and Lessee, provided that the Successor Lessor
shall only be liable for any obligations of the lessor under this Lease which accrue after the date that such Successor Lessor acquires title.
Subject to the provisions of this Section 24, the foregoing provision shall be self-operative and effective without the execution of any further
instruments. Lessee waives the provisions of any law now or hereafter in effect which may give Lessee any right of election to terminate this
Lease or to otherwise be relieved of Lessee’s obligations hereunder, solely as the result of any such foreclosure proceeding being prosecuted or
completed or a deed in lieu of foreclosure being given.

E.    If Lessee has been given written notice of a lender of Lessor having a recorded lien upon all or any part of the Property, and the name and
current notice address of such lender, then Lessee will give such Lender notice of any breach or default by Lessor of any of its obligations
under this Lease simultaneously with the giving of such notice to Lessor, and Lessee shall give such lender at least sixty (60) days beyond any
notice period to which Lessor might be entitled to cure such default before Lessee may exercise any remedy with respect thereto. Lessee agrees
that no termination of this Lease, and no modification of this Lease that results in a reduction in rent or any other amount Lessee is obligated to
pay under this Lease, shortens the term of the Lease, or materially increases Lessor’s obligations under the Lease, shall be effective without the
prior written consent of any such Lender who has provided Lessee with notice of its interest.

25.    Estoppel Certificate. Within twenty (20) days following any written request which Lessor, Lender (on behalf of Lessor) or Lessee (the
“Requesting Party”) may make from time to time, to the other party to this Lease (the “Responding Party”), the Responding Party shall execute
and deliver to the

Requesting Party a statement certifying: (i) the commencement and expiration dates of this Lease; (ii) the fact that this Lease is unmodified
and in full force and effect (or, if there have been modifications hereto, that this Lease is in full force and effect, and stating the date and nature
of such modifications); (iii) the date to which the rental and other sums payable under this Lease have been paid; (iv) that there are no current
defaults under this Lease by the Responding Party or, to the Responding Party’s knowledge, the Requesting Party, except as specified therein;
(v) the capacity of the person executing such certificate and that such person is duly authorized to executed the same on behalf of the
Responding Party; and (vi) such other matters reasonably requested by such Requesting Party. Lessor and Lessee intend that any statement
delivered pursuant to this Section 25 may be relied upon by any mortgagee, beneficiary, purchaser or prospective purchaser of the Property or
any interest therein. Responding Party’s failure to deliver such statement within such time shall be conclusive upon Responding Party that: (a)
this Lease is unmodified and in full force and effect without modification except as may be represented by the



Requesting Party; (b) that there are no uncured defaults in the Requesting Party’s performance and (c) that not more than one (1) month’s
rental has been paid in advance.

26.    Right of First Offer; Assignment and Subletting.

A.    Lessee, together with its successors and assigns, shall have the right of first offer to purchase the Property (or the applicable portion of the
Property) on the following terms and conditions:

(i)    If, at any time during the Lease Term, Lessor (its successors or assigns) elects to sell its fee interest in Property (or any portion thereof)
including (if Lessor is a single-asset entity whose sole real property holding is the Property) by means of a sale directly or indirectly of the
partnership interests, membership interests, stock, or other equity interests of Lessor or any direct or indirect parent entity of Lessor or by
means of a merger of Lessor or any direct or indirect parent entity of Lessor (provided, however, that the foregoing shall expressly exclude any
such sale or transfer to any Affiliate of Lessor or any entity for estate planning purposes) to any non-Affiliated third party in an arms-length
transaction, Lessor shall provide written notice to Lessee of the terms and conditions upon which Lessor would be willing to sell the Property
(or such portion of the Property) (the "Lessor’s Notice"). Lessor's Notice shall set forth the purchase price and other material economic terms
and conditions (including, without limitation, a statement regarding whether the Property (or such portion) will be sold free and clear of all
deeds of trust, mortgages, or other similar instruments affecting the Property) under which Lessor is willing to sell the Property (or such
portion) to Lessee (the "Material Terms"), but shall not constitute an agreement between the parties or an offer to sell such Property. Lessor
agrees to bargain in good faith on any terms not stated in Lessor's Notice.

(ii)    Lessee shall have thirty (30) calendar days after receipt of Lessor's Notice (the "Lessee Response Period") to notify Lessor in writing
whether or not Lessee desires to purchase the Property (or the applicable portion of the Property) (the "Lessee’s Notice"). If Lessee notifies
Lessor of Lessee's desire to purchase the Property (or such portion of the Property) within the Lessee Response Period, Lessor and Lessee shall
promptly enter into a purchase and sale agreement for the Property on the Material Terms stated in Lessor 's Notice or on such modified terms
as shall be agreed upon by Lessor and Lessee within the thirty (30)-day period set forth below.

(iii)    If: (1) Lessee either: (A) elects not to purchase the Property (or such portion of the Property); or (B) fails to deliver Lessee’s Notice to
Lessor within the Lessee Response Period; or (2) if Lessee delivers a Lessee’s Notice, but Lessor and Lessee fail to agree on and execute a
purchase and sale agreement within thirty (30) calendar days after the date of Lessor's receipt of Lessee’s Notice (and the parties negotiated in
a reasonable manner and in good faith with respect thereto), then Lessee shall be deemed to have waived its right of first offer to purchase the
Property (or portion of the Property), and Lessor shall have the right, without any further notice to Lessee, to sell and close on the sale of the
Property



(or such portion), to any party upon all of the Material Terms and for a purchase price not less than ninety-five percent (95%) of the purchase
price stated in the Lessor’s Notice, free and clear of the Lessee’s right of first offer set forth in this Section 26.A., provided that any such
transfer shall be subject to this Lease. If, however, after the date Lessee waived (or is deemed to have waived) its right to purchase the Property
(or such portion), Lessor offers the Property (or such portion) to a third party upon Material Terms that are materially more favorable to the
purchaser than the Material Terms contained in the Lessor's Notice, or for a purchase price that is less than ninety-five percent (95%) of the
purchase price that was offered to Lessee in Lessor’s Notice, Lessor shall re-offer the Property (or such portion) to Lessee on the terms offered
to such third party (the "Lessor’s Revised Notice") and the same procedures shall apply with respect to Lessor’s Revised Notice as are set forth
above with respect to Lessor’s Notice.

Except as set forth above, Lessor shall have the right to sell or convey the Property subject to this Lease or to assign its right, title and interest
as Lessor under this Lease, provided that, so long as no Event of Default has occurred and is continuing, Lessor shall not sell or convey the
Property, subject to this Lease or any its rights, title or interest as Lessor under this Lease, to any Competitor. In the event of any permitted sale
or assignment other than a security assignment, Lessee shall attorn to such purchaser or assignee and Lessor shall be relieved, from and after
the date of such transfer or conveyance, of liability for the performance of any obligation of Lessor contained herein that was assumed by such
purchaser or assignee, except for obligations or liabilities accrued prior to such assignment or sale.

B.    Except as provided in Section 22 above or in Section 26.C, below (any one of the following, a “Consent-Needed Transaction”) (i) Lessee
shall not assign, transfer, convey, pledge or mortgage this Lease or any interest therein, whether by operation of law or otherwise, in whole or in
part, including in connection with any change of control without Lessor’s prior written consent, which shall not be unreasonably conditioned,
delayed or withheld; and (ii) Lessee shall not sublet all or any part of the Property without Lessor’s prior written consent, which consent may
be withheld in Lessor’s sole discretion. Any assignment, sublease, transfer, change of control, or other transaction in violation of this Section
26 shall be null and void. No assignment of this Lease or subletting of the Property shall relieve Lessee of any of its obligations under this
Lease, whether accruing before or after such assignment or sublease. If Lessor and any assignee of Lessee’s interest in this Lease (other than an
assignee that is an Affiliate of Lessee) modify or amend this Lease without Lessee’s consent so as to increase the obligations of Lessee,
Lessee’s liability shall not be increased, but shall continue as it existed prior to the modification or amendment. No assignment or sublease
shall under any circumstances impose any additional obligations on Lessor under this Lease. Lessor shall approve or deny such request for
consent as soon as practicable but no later than ten (10) business days after receipt of Lessee’s notice to Lessor requesting consent together with
all materials and any other information (and in such detail) as may be reasonably necessary to evaluate the proposed transaction and the
affected parties. Lessor’s approval of any Consent-Needed Transaction shall be deemed to have been given if a request for approval is
submitted to Lessor and Lessor does not respond by approving such proposed Consent-Needed Transaction or stating in reasonable details its
objections to such proposed Consent-Needed Transaction within ten (10) business days after Lessor’s receipt of



such request for approval and all materials and information required by the immediately preceding sentence; provided that the request for
consent clearly states in bold, capitalized font that failure to respond within such ten (10)-business day period shall be deemed approval.

C.    Notwithstanding any provision to the contrary in this Lease, Lessee shall have the right, without Lessor’s consent, at any one time or
multiple times during the Lease Term, to:

(i)    assign this Lease to an Affiliate of Lessee;

(ii)    sublease all or any part of the Property to any of Lessee’s dealerships or their upfitters for the purposes of storage of finished goods
inventory for dealer pickup; provided that (A) Section 26.F. shall not apply to such subleases, (B) the term of any such sublease shall not
exceed the Lease Term, as the same may have been extended, (C) no Event of Default by Lessee exists beyond any applicable notice and cure
periods, (D) such sublease is made in the ordinary course of Lessee’s business, and (E) the sublease shall not comprise of more than twenty-
five (25%) of the Property;

(iii)    assign its interest in this Lease to any Person or entity acquiring all or substantially all of Lessee’s assets; provided, however, that such
assignment shall satisfy the following conditions (collectively, “Permitted Transfer Conditions”): (A) the tangible net worth of the successor
transferee, immediately following the effective date of such transfer, is not less than the tangible net worth of Lessee immediately prior to such
transfer, and (B) Lessee shall deliver to Lessor, no later than fifteen (15) days prior to the effective date of any such transfer, reasonable
evidence of Lessee’s and successor transferee’s tangible net worth, certified by the chief financial officer of Lessee and/or the successor
transferee, as applicable; and if the Permitted Transfer Conditions are not satisfied, then Lessee shall obtain Lessor’s prior written consent to
such assignment, which consent shall be given or withheld in accordance with Section 26B above; or

(iv)    transfer Lessee’s interest in this Lease in connection with a merger (including, without limitation, pursuant to the Merger Agreement),
consolidation, or acquisition involving Lessee, or any direct or indirect parent of Lessee, or to a purchaser of or substantially all of the equity
ownership interests of Lessee or its direct or indirect parent entity; provided, however, that such transfer shall satisfy the Permitted Transfer
Conditions, and if the Permitted Transfer Conditions are not satisfied, then Lessee shall obtain Lessor’s prior written consent to such transfer,
which consent shall be given or withheld in accordance with Section 26B above.

Provided that in any such instance: Lessee shall notify Lessor in writing of the occurrence of the applicable event within thirty (30) days after
such event, and shall provide a true and correct copy of the sublease or assignment and assumption agreement, and (y) in the event of an
assignment, the assignee shall assume in writing all of Lessee’s obligations hereunder accruing subsequent to the effective date of such
assignment and agree to perform all of the obligations of Lessee under this Lease accruing subsequent to the effective date of such assignment
(the foregoing requirements being referred to herein as the “Assignment Requirements”).



D.    Notwithstanding the foregoing, none of the following activities shall be subject to the Assignment Requirements, require Lessor’s consent
or otherwise be restricted or prohibited hereby: (i) a public offering of common stock or other equity interests of Lessee, or any direct or
indirect controlling party of any of them (including any public offering of common stock or other equity interests of Lessee, or any direct or
indirect controlling party of any of Lessee) on a nationally or regionally recognized exchange, and following any such public offering, transfers
of shares on a nationally or regionally recognized exchange shall be permitted, (ii) Lessee entering into short-term licenses or occupancy
agreements with respect to any portion of the Property in the ordinary course of Lessee’s business, or (iii) encumber, pledge, hypothecate or
otherwise mortgage Lessee’s interest in the leasehold estate created by this Lease, in accordance with this Lease, or (iv) encumber, pledge,
hypothecate or otherwise collaterally assign any interest in Lessee as collateral for any obligation to Lessee Lender in accordance with this
Lease.

E.    No assignment of this Lease or subletting of the Property shall relieve Lessee of its obligations under this Lease and Lessee shall remain
liable and responsible under this Lease in all respects following such assignment or sublease as if no assignment or sublease had been made;
provided, however, and notwithstanding anything contained in this Lease to the contrary, if Lessee assigns all of its right,

title and interest in and to this Lease pursuant to Sections 26.C(iii) or (iv) hereof, then Lessee shall be released of its obligations under this
Lease as of the effective date of such assignment without any further act on the part of Lessor or Lessee: (i) there is no then existing Event of
Default under this Lease and (ii) Lessee delivers the Assignment Requirements to Lessor. Notwithstanding the foregoing, in the event Lessee is
released of its obligations under this Lease as provided in this Section 26.E, upon Lessee’s request, Lessor hereby agrees to confirm such
release in an instrument reasonably acceptable to Lessor and Lessee.

F.    Subtenant Protections. Lessor shall have no obligation to recognize any subtenant or licensee of Lessee or to permit any such subtenant or
licensee to remain in possession of any portion of the Property following a termination of this Lease or the exercise of Lessor’s remedies
hereunder, whether or not Lessor has received notice of such sublease or license. Notwithstanding the foregoing, if (a) the sublease was entered
into in compliance with this Lease, (b) the subtenant is not in default under such sublease beyond applicable notice and cure periods, and (c)
such subtenant has executed and delivered to Lessor a recognition, non-disturbance and attornment agreement in form and substance
reasonably satisfactory to Lessor and such subtenant (an “SNDA”), then, Lessor shall recognize such subtenant and enter into a direct lease
with such subtenant on the same terms as the sublease. In no event shall Lessor be: (i) bound by any payment of rent made more than one (1)
month in advance; (ii) obligated to cure any default of Lessee as sublandlord; (iii) liable for the return of any security deposit not actually
received by Lessor; or (iv) bound by any term of the sublease that expands Lessor’s obligations or limits Lessor’s rights under this Lease.



G.    Cure Rights Upon Assignee Default. Upon a default by an assignee of Lessee’s interest in this Lease, Lessor shall not exercise any rights
or remedies on account of such default unless Lessor gives notice of such default to the Lessee named herein or its successor by merger,
consolidation or stock sale (“Original Lessee”), as well as the tenant in possession, and the opportunity to cure such default within the period of
time permitted under the default provisions of this Lease. If this Lease is terminated by Lessor following such notice, then the Original Lessee
shall not be liable for any obligations under this Lease unless at the time of termination, Lessor has offered or offers the Original Lessee a new
lease for the balance of the Lease Term upon the provisions contained in this Lease and any modification of this Lease previously consented to
by Original Lessee, conditioned upon the agreement of the Original Lessee to timely cure any then existing defaults under this Lease which are
susceptible to cure by the Original Lessee and which are specified in Lessor’s offer to Original Lessee. Notwithstanding the foregoing, any
rights of the Lessee named herein or its successor by merger, consolidation or sale of equity ownership interests to cure shall be deemed waived
and of no further force or effect following a permitted assignment where the Lessee has been released pursuant to Section 26.E.

27.    Option to Extend.

A.    Lessee, provided no Event of Default has occurred and is continuing at the time of exercise or at the expiration of the Lease Term, or, if
applicable, the preceding extension of the Lease Term, shall have the option to continue this Lease in effect (a “Renewal Option”) in the
Lessee’s sole discretion, for up to six

(6) additional Renewal Terms, each in accordance with the terms and provisions of this Lease then in effect, including, without limitation,
adjustments in the Base Annual Rental during such renewal term in accordance with the provisions of Section 5, except as provided in Section
27.B.

B.    Notwithstanding the preceding subsection A, for all of the renewal terms, the Base Annual Rental for the first year of each Renewal Term
shall be equal to the lesser of (a) the Fair Market Rental (as defined below) for the Property as of the commencement of any applicable
Renewal Term or (b) the Base Annual Rental for the immediately preceding year multiplied by 1.03%, and all other provisions under this
Lease shall remain the same during such extension periods. "Fair Market Rental" means the fair market rent

for the Property, as of the commencement of any Renewal Term, determined as set forth below in this Section 27.B. The parties will meet at a
mutually agreeable time and place to present such evidence as either party desires in an effort to mutually and in good faith attempt to arrive at
a



mutually acceptable fair market rental for the Property. If the parties cannot so agree on a mutually acceptable fair market value within fifteen

(15) calendar days of the receipt by Lessor of the Lessee Extension Notice, then either party, on written notice to the other, shall cause the
matter to be submitted to appraisal. Within fifteen (15) calendar days after giving written notice to the other party of its intention to have the
matter submitted to appraisal, each party, at its own cost and by giving notice to the other party, shall appoint a qualified real estate appraiser
who shall be a member of and hold the MAI designation from the Appraisal Institute and have at least ten years' full-time commercial appraisal
experience in the commercial real estate industry within one hundred (100) miles of the Property, to appraise and determine the fair market
rental. The two (2) appraisers shall independently, and without consultation, prepare a written appraisal of the fair market rental within thirty

(30) calendar days of their respective appointments. Each appraiser shall seal its respective appraisal after completion. After both appraisals are
completed, the resulting estimates of the fair market rental will be opened by the Lessee and the Lessor and compared. If the values of the
appraisals differ by no more than five (5%) of the value of the higher appraisal, then the fair market rental will be the average of the two (2)
appraisals. If the values of the appraisals differ by more than five percent (5%) of the value of the higher appraisal, the two (2) appraisers shall
designate in writing a third appraiser meeting the qualifications set forth above in this Section. The third appraiser must be a person who has
not previously acted in any capacity for either party. The third appraiser shall make an appraisal of the fair market rental within thirty (30) days
after selection and without consultation with the first two (2) appraisers. The fair market rental will be the value determined by the one of the
two (2) appraisers that is closest, on a dollar basis, to the fair market value selected by the third appraiser. This determination of fair market
value will be binding and conclusive. Each party shall pay the fees and expenses of its own appraiser, and fifty percent (50%) of the fees and
expenses of the third appraiser.

C.    Lessee shall exercise the first extension option by giving notice to Lessor of Lessee’s intention to do so by giving irrevocable written
notice to Lessor no less than twelve (12) months and no more than fifteen (15) months prior to the expiration of the Initial Lease Term (any
notice given by Lessee to extend the Lease Term, a “Lessee Extension Notice”). If the first extension option is exercised by Lessee, Lessee
shall exercise the second extension option by giving notice to Lessor of Lessee’s intention to do so not later than twelve (12) prior to the
expiration of the first extension option. If the first two extension options are exercised, Lessee shall exercise the third extension option by
giving notice to Lessor of Lessee’s intention to do so not later than twelve (12) prior to the expiration of the second extension option. If the
first three extension options are exercised, Lessee shall exercise the fourth extension option by giving notice to Lessor of Lessee’s intention to
do so not later than twelve (12) prior to the expiration of the third extension option. If the first four extension options are exercised, Lessee
shall exercise the fifth extension option by giving notice to Lessor of Lessee’s intention to do so not later than twelve (12) prior to the
expiration of the fourth extension option. If the first five extension options are exercised, Lessee shall exercise the sixth extension option by
giving notice to Lessor of Lessee’s intention to do so not later than twelve (12) prior to the expiration of the fifth extension option.



D.    If Lessee shall fail to give a Lessee Extension Notice to Lessor within the aforesaid time limits, Lessee’s right to exercise the option shall
automatically terminate and be of no further force or effect.

28.    Notices. All notices, consents, approvals or other instruments required or permitted to be given by either party pursuant to this Lease shall
be in writing and given by (i) hand delivery, (ii) electronic mail, with a copy of such notice sent simultaneously via one of the other methods of
notice permitted in this Section,

(iii) express overnight delivery service or (iv) certified or registered mail, return receipt requested, and shall be deemed to have been delivered
upon (a) receipt, if hand delivered, (b) transmission, if delivered by electronic mail and receipt is acknowledged by the recipient or transmittal
of a “read receipt”

or similar electronic acknowledgment of delivery, (c) the next Business Day, if delivered by express overnight delivery service, or (d) the third
Business Day following the day of deposit of such notice with the United States Postal Service, if sent by certified or registered mail, return
receipt requested. Notices shall be provided to the parties and addresses (or facsimile numbers, as applicable) specified below:

If to Lessee:

Workhorse Group Inc.

3600 Park 42 Drive, Suite 160E

Sharonville, Ohio 45241

Attention: Jim Harrington, General Counsel

Email:

jim.harrington@workhorse.com

With a copy to:

Frost Brown Todd LLP 3300 Great American Tower 301 East Fourth Street Cincinnati, Ohio 45202 Attention: John C. Krug Email:
jkrug@fbtlaw.com



If to Lessor:

Mango Workhorse, LLC c/o GMag Holdings Corp. 4643

S. Ulster St., Suite 1400 Denver Colorado 80237 Attention: [*] Email: [*]

With a copy to:

DLA Piper LLP (US)

303 Colorado Street, Suite 3000

Austin, Texas 78701 Attention: Brent Bernell E-Mail:

brent.bernell@us.dlapiper.com

or to such other address or such other person as either party may from time to time hereafter specify to the other party in a notice delivered in
the manner provided above.

29.    Holding Over. If Lessee remains in possession of the Property after the expiration of the term hereof, Lessee, at Lessor’s option and
within Lessor’s sole discretion, may be deemed a tenant on a month-to-month basis and shall continue to pay rentals and other sums in the
amounts herein provided, except that the Base Monthly Rental then in effect shall be multiplied by one hundred twenty-five percent (125%),
and comply with all the terms of this Lease; provided that nothing herein nor the acceptance of rent by Lessor shall be deemed a consent to
such holding over.

30.    Waiver of Lessor’s Lien. Lessee may finance Lessee’s Personal Property at any time and from time to time during the Lease Term and
upon request of Lessee, Lessor shall execute and deliver to any lender a waiver in the form attached hereto as Exhibit C (“Lessor’s Waiver”) or
such other reasonable form as Lessee or Lessee’s lender may reasonably request. Notwithstanding anything contained herein to the contrary,
Lessor hereby waives any statutory liens and any rights of distress with respect to Lessee’s Personal Property. This Lease does not grant a
contractual lien or any other security interest to Lessor or in favor of Lessor with respect to Lessee’s Personal Property.

31.    Removal of Personal Property. At the expiration of the Lease Term, Lessee may remove all Personal Property from the Property. Lessee
shall repair any damage caused by such removal and shall leave the Property broom clean and in good and working condition and repair,
ordinary wear and tear and damage by fire or other casualty excepted. Subject to the provisions set forth in Section 30, any property of Lessee
left on the Property on the thirtieth (30th) day following the expiration of the Lease Term shall, at Lessor’s option, automatically and
immediately become the property of Lessor.



32.    Financial Statements.

A.    Within fourteen days after Lessor’s request, but not more than once in any consecutive twelve

(12) month period, Lessee will deliver to Lessor audited financial statements (including an income statement and balance sheet) for the most
recently concluded fiscal year of Lessee (the “Financial Statements”). If audited Financial Statements are not available at such time, then
Lessee will deliver to Lessor unaudited Financial Statements prepared substantially in accordance with GAAP and certified by the chief
financial officer of Lessee. This provision will not be applicable during any period in which Lessee or Lessee’s parent company is a U.S.
Publicly-Traded Entity. Notwithstanding the foregoing, in the event that Lessee or Lessee’s parent company ceases to be a U.S. Publicly-
Traded Entity (whether by delisting or otherwise), Lessee shall deliver to Lessor (i) within thirty (30) days following such event, reasonably
detailed financial statements for the most recently ended fiscal year or other period; (ii) within forty-five (45) days after the end of each fiscal
quarter, unaudited financial statements (including a balance sheet and income statement) for such fiscal quarter; and (iii) within one hundred
twenty (120) days after the end of each fiscal year, audited financial statements (including a balance sheet and income statement) for such
fiscal year. All such financial statements shall be prepared in accordance with GAAP and on a consistent basis from period to period. If audited
financial statements are not available, Lessee shall instead provide unaudited financial statements prepared substantially in accordance with
GAAP and certified by the chief financial officer of Lessee. In the event the property and business at the Property is ordinarily consolidated
with other business for financial statement purposes, such financial statements shall be prepared on a consolidated basis.

B.    Lessor shall treat as confidential, and not disclose without Lessee’s written consent, the terms and provisions of this Lease, or any other
information provided by or on behalf of Lessee to Lessor in connection with this Lease (collectively, the “Confidential Information”);
provided, however, that Confidential Information does not include information which (i) is already known to Lessor prior to receipt as
evidenced by prior documentation thereof, or has been independently obtained by Lessor on a non-confidential basis or independently
developed by Lessor without reliance on the Confidential Information; (ii) is or becomes generally available to the public other than as a result
of an improper disclosure by Lessor or its Recipients (as defined below); (iii) becomes available to Lessor on a non-confidential basis from a
source other than Lessee or any of its representatives, provided that such source is not, to Lessor’s actual knowledge, bound by a confidentiality
agreement with or other contractual, legal or fiduciary obligation of confidentiality to Lessee with respect to such information; or (iv) is
disclosed pursuant to a requirement of a court, administrative agency or other regulatory authority or governmental body or is disclosed
pursuant to applicable law, rule or regulation, provided that Lessor provides Lessee with reasonable advance written notice of any such
proposed disclosure where circumstances reasonably permit. Notwithstanding the foregoing, Lessor may disclose such Confidential
Information to Lessor’s or its member’s employees, officers, directors, attorneys, consultants, accountants, auditors, potential purchasers,
investors, credit rating agencies and lenders and



potential lenders (the “Recipients”) on a need to know basis and solely as it relates to this Lease and Lessor’s ownership of the Property, so
long as Lessor: (a) notifies the Recipient in writing of the confidential nature of the Confidential Information and that it shall be treated as
confidential and shall not be disclosed to others; and (b) to the extent such party is a potential purchaser, investor or lender, such party executes
a confidentiality agreement containing substantially similar provisions as this Section 32.B (“Confidentiality Agreement”), and such other
Recipients shall agree to be bound by the terms of this Section 32.B. Notwithstanding anything to the contrary contained in this Section 32.B,
in no event shall any Confidential Information be disclosed to any potential purchaser, assignee, transferee or other entity that is a Competitor
of Lessee. In all events, Lessor shall be responsible for any breach of this Section 32.B or any Confidentiality Agreement by its Recipients.
Notwithstanding anything contained in this Lease to the contrary, Lessor and Lessee acknowledge that money damages may not be a sufficient
remedy for a breach or threatened breach of this Section 32.B. Accordingly, in addition to all other remedies available at law or in equity,
Lessee shall be entitled to seek equitable relief by way of injunction, specific performance

or otherwise if Lessor or its Recipients breach or threaten to breach any of the provisions of this Section 32.B.

33.    Force Majeure. “Force Majeure” as used in this Lease means delays resulting from causes beyond the reasonable control of Lessor or
Lessee, including, without limitation, any delay caused by any action, inaction, order, ruling, moratorium, regulation, statute, condition or other
decision of any governmental agency having jurisdiction over any portion of the Project, over the construction anticipated to occur thereon or
over any uses thereof, or by delays in inspections or in issuing approvals by private parties or permits by governmental agencies, or by fire,
flood, inclement weather, strikes, lockouts or other labor or industrial disturbance, failure or inability to secure materials, supplies or labor
through ordinary sources, earthquake, or other natural disaster, or any cause whatsoever beyond the reasonable control (excluding financial
inability) of the Lessor or Lessee, including pandemic, epidemic and plague or outbreak of disease that is the subject of an official statement of
any governmental authority, including Federal, State and local government, or any of its contractors or other representatives, whether or not
similar to any of the causes hereinabove stated. Neither Lessor nor Lessee shall be deemed to be in default of any of its obligations hereunder if
it shall be prevented from or delayed in performing such obligation by reason of such Force Majeure event and either party’s time for such
performance shall be extended by the number of days during which any condition of Force Majeure prevails. Notwithstanding anything to the
contrary set forth herein, in no event shall the existence of Force Majeure excuse any monetary obligation of Lessor or Lessee under this Lease.

34.    Time is of the Essence. Time is of the essence with respect to each and every provision of this Lease in which time is a factor.

35.    Lessor’s Liability. Notwithstanding anything to the contrary provided in this Lease, it is specifically understood and agreed, such
agreement being a primary consideration for the



execution of this Lease by Lessor, that (i) there shall be absolutely no personal liability on the part of Lessor, its successors or assigns and the
trustees, members, partners, shareholders, officers, directors, employees and agents of Lessor and its successors or assigns, to Lessee with
respect to any of the terms, covenants and conditions of this Lease, (ii) Lessee waives all claims, demands and causes of action against the
trustees, members, partners, shareholders, officers, directors, employees and agents of Lessor and its successors or assigns in the event of any
breach by Lessor of any of the terms, covenants and conditions of this Lease to be performed by Lessor, and (iii) Lessee shall look solely to the
Property for the satisfaction of each and every remedy of Lessee in the event of any breach by Lessor of any of the terms, covenants and
conditions of this Lease to be performed by Lessor, or any other matter in connection with this Lease or the Property, such exculpation of
liability to be absolute and without any exception whatsoever.

36.    Consent of the Parties Hereto. Unless specified otherwise herein, neither party’s consent to any request of the other party shall be
unreasonably withheld, conditioned, or delayed.

37.    Waiver and Amendment. No provision of this Lease shall be deemed waived or amended except by a written instrument unambiguously
setting forth the matter waived or amended and signed by the party against which enforcement of such waiver or amendment is sought. Waiver
of any matter shall not be deemed a waiver of the same or any other matter on any future occasion. No acceptance by Lessor of an amount less
than the monthly rent and other payments stipulated to be due under this Lease shall be deemed to be other than a payment on account of the
earliest such rent or other payments then due or in arrears nor shall any endorsement or statement on any check or letter accompanying any such
payment be deemed a waiver of Lessor’s right to collect any unpaid amounts or an accord and satisfaction.

38.    Successors Bound. Except as otherwise specifically provided herein, the terms, covenants and conditions contained in this Lease shall
bind and inure to the benefit of the respective heirs, successors, executors, administrators and assigns of each of the parties hereto.

39.    No Merger. The voluntary or other surrender of this Lease by Lessee, or a mutual cancellation thereof, shall not result in a merger of
Lessor’s and Lessee’s estates, and shall, at the option of Lessor, either terminate any or all existing subleases or subtenancies, or operate as an
assignment to Lessor of any or all of such subleases or subtenancies.

40.    Captions. Captions are used throughout this Lease for convenience of reference only and shall not be considered in any manner in the
construction or interpretation hereof.

41.    Severability. The provisions of this Lease shall be deemed severable. If any part of this Lease shall be held unenforceable by any court of
competent jurisdiction, the remainder shall remain in full force and effect, and such unenforceable provision shall be reformed by such court so
as to give maximum legal effect to the intention of the parties as expressed therein.

42.    Characterization.



A.    It is the intent of the parties hereto that the business relationship created by this Lease and any related documents is solely that of a long-
term commercial lease between landlord and tenant and has been entered into by both parties in reliance upon the economic and legal bargains
contained herein. None of the agreements contained herein, is intended, nor shall the same be deemed or construed, to create a partnership
between Lessor and Lessee, to make them joint venturers, to make Lessee an agent, legal representative, partner, subsidiary or employee of
Lessor, nor to make Lessor in any way responsible for the debts, obligations or losses of Lessee.

B.    Lessor and Lessee acknowledge and warrant to each other that each has been represented by independent counsel and has executed this
Lease after being fully advised by said counsel as to its effect and significance. This Lease shall be interpreted and construed in a fair and
impartial manner without regard to such factors as the party which prepared the instrument, the relative bargaining powers of the parties or the
domicile of any party. Whenever in this Lease any words of obligation or duty are used, such words or expressions shall have the same force
and effect as though made in the form of a covenant.

43.    Underlying Agreements. During the Lease Term, Lessor shall not place of record or amend, modify or terminate any reciprocal or cross-
easement agreement or any other covenant, condition, restriction, or other item of record (other than the mortgage and/or assignment of rents
and leases and related UCC financing statements in favor of a Lender), without Lessee’s consent, which may be given or withheld in Lessee’s
reasonable discretion (not to be unreasonably withheld, conditioned, or delayed) if any such action would materially increase Lessee’s
obligations or materially reduce or impair Lessee’s rights under the Lease.

44.    Bankruptcy.

A.    As a material inducement to Lessor executing this Lease, Lessee acknowledges and agrees that Lessor is relying upon Lessee’s timely
performance of all of its obligations under this Lease notwithstanding the entry of an order for relief under the Code.

Accordingly, in consideration of the mutual covenants contained in this Lease and for other good and valuable consideration, Lessee hereby
agrees, subject to Lessee’s rights and obligations under the Code, that:

(i)    All obligations that become due under this Lease (including the obligation to pay rent), from and after the date that an Action is
commenced shall be timely performed exactly as provided in this Lease and any failure to so perform shall be harmful and prejudicial to
Lessor;

(ii)    Any and all obligations under this Lease that accrue or become due from and after the date that an Action is commenced and that are not
paid as required by this Lease shall, in the amount of such rents, constitute administrative expense claims allowable under Section 503 of the
Code with priority of payment at least equal to that of any other actual and necessary expenses incurred after the commencement of the Action;



(iii)    Any time period designated as the period within which Lessee must cure all defaults and compensate Lessor for all pecuniary losses
which extends beyond the date of assumption of this Lease shall be harmful and prejudicial to Lessor;

(iv)    Any assignment of this Lease must result in all terms and conditions of this Lease being assumed by the assignee without alteration or
amendment, and any assignment which results in an amendment or alteration of the terms and conditions of this Lease without the express
written consent of Lessor shall be harmful and prejudicial to Lessor;

(v)    Upon the rejection (or deemed rejection) of this Lease for any reason whatsoever, possession of the Property will be delivered to Lessor
immediately without the necessity of any further action by Lessor; and

(vi)    This Lease shall at all times be treated as consistent with the specific characterizations set forth in Section 3 of this Lease, and
assumption or rejection of this Lease shall be (a) in its entirety, and (b) in strict accordance with the specific terms and conditions of this Lease.

B.    No provision of this Lease shall be deemed a waiver of Lessor’s rights or remedies under the Code or applicable law to oppose any
assumption and/or assignment of this Lease, to require timely performance of Lessee’s obligations under this Lease, or to regain possession of
the Property as a result of the failure of Lessee to comply with the terms and conditions of this Lease or the Code.

C.    For purposes of this Section 44 addressing the rights and obligations of Lessor and Lessee in the event that an Action is commenced, the
term “Lessee” shall include Lessee’s successor in bankruptcy, whether a trustee, Lessee as debtor in possession or other responsible person.

45.    No Offer. No contractual or other rights shall exist between Lessor and Lessee with respect to the Property until both have executed and
delivered this Lease, notwithstanding that deposits may have been received by Lessor and notwithstanding that Lessor may have delivered to
Lessee an unexecuted copy of this Lease. The submission of this Lease to Lessee shall be for examination purposes only, and does not and shall
not constitute a reservation of or an option for Lessee to lease or otherwise create any interest on the part of Lessee in the Property.

46.    Other Documents. Each of the parties agrees to do, execute, acknowledge and deliver or cause to be done, executed, acknowledged and
delivered all such further acts, documents and assurances as may be reasonably required or deemed advisable to carry into effect the purposes
of this Lease, to perfect any lien or security interest granted in this Lease and for the better assuring and confirming of all of Lessor’s rights,
powers and remedies under this Lease.

47.    Attorneys’ Fees. In the event of any judicial or other adversarial proceeding between the parties concerning this Lease, to the extent
permitted by law, the prevailing party shall be entitled to recover

all of its reasonable attorneys’ fees and other costs in addition to any other relief to which it may be entitled. In addition, Lessor shall, upon
demand, be entitled to all reasonable attorneys’ fees



and all other reasonable costs incurred in the preparation and service of any notice or demand hereunder, whether or not a legal action is
subsequently commenced. For purposes of this Section 47, a party will be considered to be the “prevailing party” if (a) such party initiated the
litigation and substantially obtained the relief which it sought (whether by judgment, voluntary agreement or action of the other party, trial, or
alternative dispute resolution process), (b) such party did not initiate the litigation and either (i) received a judgment in its favor, or (ii) did not
receive judgment in its favor, but the party receiving the judgment did not substantially obtain the relief which it sought, or (c) the other party
to the litigation withdrew its claim or action without having substantially received the relief which it was seeking.

48.    Entire Agreement. This Lease and any other instruments or agreements referred to herein constitute the entire agreement between the
parties with respect to the subject matter hereof, and there are no other representations, warranties or agreements except as herein provided.
Without limiting the foregoing, Lessee specifically acknowledges that neither Lessor nor any agent, officer, employee or representative of
Lessor has made any representation or warranty regarding the projected profitability of the business to be conducted on the Property.
Furthermore, Lessee acknowledges that Lessor did not prepare or assist in the preparation of any of the projected figures used by Lessee in
analyzing the economic viability and feasibility of the business to be conducted by Lessee at the Property.

49.    Forum Selection; Jurisdiction; Venue; Choice of Law. For purposes of any action or proceeding arising out of this Lease, the parties
hereto expressly submit to the jurisdiction of all federal and state courts located in the State where the Property is located. Lessee and Lessor
consent that they may be served with any process or paper by registered mail or by personal service within or without the State where the
Property is located in accordance with applicable law. Furthermore, Lessee and Lessor waive and agree not to assert in any such action, suit or
proceeding that they are not personally subject to the jurisdiction of such courts, that the action, suit or proceeding is brought in an
inconvenient forum or that venue of the action, suit or proceeding is improper. The creation of this Lease and the rights and remedies of Lessor
with respect to the Property, as provided herein and by the laws of the state in which the Property is located, shall be governed by and
construed in accordance with the internal laws of the state in which the Property is located, as applicable, without regard to principles of
conflicts of law. With respect to other provisions of this Lease, this Lease shall be governed by the internal laws of the State where the Property
is located, without regard to its principles of conflicts of law. Nothing contained in this Section 49 shall limit or restrict the right of Lessor and
Lessee to commence any proceeding in the federal or state courts located in the state in which the Property is located to the extent Lessor or
Lessee deems such proceeding necessary or advisable to exercise remedies available under this Lease.

50.    Counterparts. This Lease may be executed in one or more counterparts, each of which shall be deemed an original.



51.    Memorandum of Lease. Concurrently with the execution of this Lease, Lessor and Lessee are executing the Memorandum in the form of
Exhibit D attached hereto and made a part hereof, with such changes as shall be necessary to conform the form thereof to local recording
requirements, which Memorandum shall be recorded in the applicable real property records with respect to the Property.

52.    No Brokerage. Lessor and Lessee represent and warrant to each other that they have had no conversation or negotiations with any broker
concerning the leasing of the Property. Each of Lessor and Lessee agrees to protect, indemnify, save and keep harmless the other, against and
from all liabilities, claims, losses, costs, damages and expenses, including attorneys’ fees, arising out of, resulting from or in connection with
their breach of the foregoing warranty and representation.

53.    Waiver of Jury Trial and Punitive, Exemplary and Speculative Damages. LESSOR AND LESSEE HEREBY KNOWINGLY,
VOLUNTARILY AND INTENTIONALLY WAIVE THE RIGHT EITHER MAY HAVE TO A TRIAL BY JURY WITH RESPECT TO
ANY AND ALL ISSUES PRESENTED IN ANY ACTION, PROCEEDING, CLAIM OR COUNTERCLAIM BROUGHT BY EITHER OF
THE PARTIES HERETO AGAINST THE OTHER OR ITS SUCCESSORS WITH RESPECT TO ANY MATTER ARISING OUT OF OR
IN CONNECTION WITH THIS LEASE, THE RELATIONSHIP OF LESSOR AND LESSEE, LESSEE’S USE OR OCCUPANCY OF THE
PROPERTY, AND/OR ANY CLAIM FOR INJURY OR DAMAGE, OR ANY EMERGENCY OR STATUTORY REMEDY. THIS
WAIVER BY THE PARTIES HERETO OF ANY RIGHT EITHER MAY HAVE TO A TRIAL BY JURY HAS BEEN NEGOTIATED AND
IS AN ESSENTIAL ASPECT OF THEIR BARGAIN. FURTHERMORE, LESSEE AND LESSOR HEREBY KNOWINGLY,
VOLUNTARILY AND INTENTIONALLY WAIVE THE RIGHT EITHER MAY HAVE TO SEEK CONSEQUENTIAL, EXEMPLARY,
PUNITIVE OR OTHER SPECULATIVE DAMAGES FROM THE OTHER OR ANY OF THE OTHER’S AFFILIATES, OFFICERS,
DIRECTORS OR EMPLOYEES OR ANY OF THEIR SUCCESSORS WITH RESPECT TO ANY AND ALL ISSUES PRESENTED IN
ANY ACTION, PROCEEDING, CLAIM OR COUNTERCLAIM BROUGHT BY EITHER PARTY AGAINST THE OTHER OR ANY OF
THE OTHER’S AFFILIATES, OFFICERS, DIRECTORS OR EMPLOYEES OR ANY OF THEIR SUCCESSORS WITH RESPECT TO
ANY MATTER ARISING OUT OF OR IN CONNECTION WITH THIS LEASE OR ANY DOCUMENT CONTEMPLATED HEREIN OR
RELATED HERETO. THE WAIVER BY LESSEE AND LESSOR OF ANY RIGHT THEY MAY HAVE TO SEEK CONSEQUENTIAL,
EXEMPLARY, PUNITIVE OR OTHER SPECULATIVE DAMAGES HAS BEEN NEGOTIATED BY THE PARTIES HERETO AND IS
AN ESSENTIAL ASPECT OF THEIR BARGAIN.

54.    Intentionally Omitted.

55.    OFAC Laws and Regulations. Lessee shall immediately notify Lessor in writing if any individual or entity owning directly or indirectly
any interest in Lessee or any director, officer, member, manager or partner of any of such holders is an individual or entity whose property or
interests are subject to being blocked under any of the OFAC Laws and Regulations or is otherwise in violation of any of the OFAC Laws and
Regulations, or is under investigation by any governmental entity for, or has been charged with, or convicted of, drug trafficking, terrorist-



related activities or any violation of Anti-Money Laundering Laws, has been assessed civil penalties under these or related laws, or has had
funds seized or forfeited in an action under these or related laws; provided, however, the covenant contained in this sentence shall not apply to
any Person to the extent that such Person’s interest is in or through a U.S. Publicly-Traded Entity.

56.    State Specific Provisions. The provisions and/or remedies which are set forth on Schedule I shall be deemed a part of and included within
the terms and conditions of this Lease.

[Remainder of Page Intentionally Left Blank]

IN WITNESS WHEREOF, Lessor and Lessee have entered into this Lease as of the Effective Date.



Signed, sealed and delivered in the
presence of:

_________________
Unofficial Witness

LESSOR:

MANGO WORKHORSE LLC,

a Florida limited liability company

By:      Name: [*]

Its:    Authorized Person

STATE OF COLORADO COUNTY

OF DENVER

)ss.

On _____________ before me, appeared      personally known to me to be the person whose name is subscribed to the within
instrument and acknowledged to me that he executed the same in his authorized capacity, and that by his signature on the instrument the
person, or the entity upon behalf of which the person acted, executed the instrument.

WITNESS my hand and official seal.

My commission expires:     

_________________________
Notary Public

I affirm, under the penalties for perjury, that I have taken reasonable care to redact each Social Security number in this document,
unless required by law     .



LESSEE:

WORKHORSE GROUP INC.,

a Nevada

By: /s/ Richard Dauch     Name: Richard Dauch
Title: Chief Executive Officer

STATE OF ___________)
SS

COUNTY OF ___________)

On August _______, 2025 before me, appeared Richard Dauch, personally known to me to be the person whose name is subscribed to
the within instrument and acknowledged to me that he executed the same in his authorized capacity, and that by his signature on the instrument
the person, or the entity upon behalf of which the person acted, executed the instrument.

WITNESS my hand and official seal.                 Signature (Seal)



EXHIBIT 31.1
CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER

PURSUANT TO SECTION 302 OF THE
SARBANES-OXLEY ACT OF 2002

I, Richard Dauch, Chief Executive Officer, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Workhorse Group 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 officers 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)) and internal controls over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) 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) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

c) 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

d) 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 that has
materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting;

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

a) All significant deficiencies and material weaknesses in the design or operation of internal controls over financial reporting which are reasonably likely to adversely affect
the registrant's ability to record, process, summarize and report financial data 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 controls over financial reporting.

Date: November 10, 2025 /s/ Richard Dauch

 

Richard Dauch,
Chief Executive Officer
(Principal Executive Officer)



EXHIBIT 31.2
CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER

PURSUANT TO SECTION 302 OF THE
SARBANES-OXLEY ACT OF 2002

I, Robert M. Ginnan, Chief Financial Officer, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Workhorse Group 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 officers 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)) and internal controls over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) 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) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

c) 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

d) 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 that has
materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting;

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

a) All significant deficiencies and material weaknesses in the design or operation of internal controls over financial reporting which are reasonably likely to adversely affect the
registrant's ability to record, process, summarize and report financial data 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 controls over financial reporting.

Date: November 10, 2025 /s/ Robert M. Ginnan
Robert M. Ginnan,
Chief Financial Officer
(Principal Financial Officer)



Exhibit 32.1
CERTIFICATION 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 Workhorse Group Inc. (the "Company") on Form 10-Q for the period ended September 30, 2025 as filed with the Securities and
Exchange Commission on the date hereof (the "Report"), I, Richard Dauch, Chief Executive Officer of the Company, certify, pursuant to 18 U.S.C. section 906 of the Sarbanes-
Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities and 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.

Date: November 10, 2025 /s/ Richard Dauch
Richard Dauch,
Chief Executive Officer
(Principal Executive Officer)



Exhibit 32.2
CERTIFICATION 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 Workhorse Group Inc. (the "Company") on Form 10-Q for the period ended September 30, 2025 as filed with the Securities and
Exchange Commission on the date hereof (the "Report"), I, Robert M. Ginnan, Chief Financial Officer of the Company, certify, pursuant to 18 U.S.C. section 906 of the
Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities and 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.

Date: November 10, 2025 /s/ Robert M. Ginnan
Robert M. Ginnan,
Chief Financial Officer
(Principal Financial Officer)


