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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre Chapter 11
Lordstown Motors Corp., et al.,! Case No.23-[  1()

Debtors (Joint Administration Requested)

DEBTORS’ MOTION FOR ENTRY OF AN ORDER (A) AUTHORIZING, BUT NOT
DIRECTING, THE DEBTORS TO (I) CONFIRM, RESTATE, AND ENFORCE THE
WORLDWIDE AUTOMATIC STAY, ANTI-DISCRIMINATION PROVISIONS, AND
IPSO FACTO PROTECTIONS OF THE BANKRUPTCY CODE AND (IT) USE THE
FORM AND MANNER OF NOTICE, AND (B) GRANTING OTHER RELATED RELIEF

The debtors and debtors in possession (collectively, the “Debtors” or the “Company”) in
the above-captioned cases hereby file this motion (the “Motion”) for entry of an order substantially
in the form attached hereto as Exhibit A (the “Order”) granting the relief described below. In
support of this Motion, the Debtors rely upon and incorporate by reference the Declaration of
Adam Kroll in Support of the Debtors’ Chapter 11 Petitions and First Day Motions (the “First
Day Declaration”),” filed concurrently herewith. In further support of the Motion, the Debtors,
by and through their undersigned counsel, state as follows:

RELIEF REQUESTED

1. By this Motion, pursuant to sections 105(a), 363, 365, 525, and 541 of'title 11 of
the United States Code (the “Bankruptcy Code”), the Debtors seek entry of the Order, (a)

authorizing, but not directing the Debtors to (i) confirm, restate, and enforce the worldwide

! The Debtors and the last four digits of their respective taxpayer identification numbers are: Lordstown Motors

Corp. (3239); Lordstown EV Corporation (2250); and Lordstown EV Sales LLC (9101). The Debtors’ service address
is 27000 Hills Tech Ct., Farmington Hills, MI 48331.

2 Capitalized terms used and not otherwise defined herein shall have the meanings ascribed to them in the First

Day Declaration.
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automatic stay, anti-discrimination provisions, and ipso facto protections of the Bankruptcy Code
(as defined below), (ii) approve the form and manner of notice related thereto, substantially in the
form attached as Exhibit 1 to the Order (the “Notice”), and (b) granting other related relief.

2. The Debtors further seek authority, but not direction, to translate the Order and the
Notice to better inform creditors, governmental units, and interested parties or parties otherwise
affected by this Order of the relief requested herein.

3. For the reasons set forth herein, the Debtors submit that the relief requested is in
the best interest of the Debtors, their estates, creditors, and other parties in interest.

JURISDICTION, VENUE AND PREDICATES FOR RELIEF

4. This Court has jurisdiction to consider this Motion under 28 U.S.C. §§ 157 and
1334 and the Amended Standing Order of Reference, dated February 29, 2012 (Sleet, C.J.). This
is a core proceeding under 28 U.S.C. § 157(b). Venue of these Chapter 11 Cases (as defined
below) and this Motion is proper in this District under 28 U.S.C. §§ 1408 and 1409.

5. The predicates for the relief requested by this Motion are sections 105(a), 362, 365,
525, and 541 of the Bankruptcy Code.

6. Pursuant to Rule 9013-1(f) of the Local Rules of the United States Bankruptcy
Court for the District of Delaware (the “Local Rules™), the Debtors consent to the entry of a final
judgment or order with respect to this Motion if it is determined that this Court lacks Article 111
jurisdiction to enter such final order or judgment absent consent of the parties.

BACKGROUND

1. Overview

7. On June 27, 2023 (the “Petition Date”), the Debtors each commenced with this

Court a voluntary case under chapter 11 of the Bankruptcy Code (collectively, the “Chapter 11
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Cases”). The Debtors have filed a separate procedural motion requesting that the Chapter 11 Cases
be jointly administered. The Debtors continue to operate their businesses and manage their
properties as debtors in possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code.
No creditors’ committee has been appointed by the Office of the United States Trustee for the
District of Delaware (the “U.S. Trustee”), nor has a trustee or examiner been appointed in these
Chapter 11 Cases.

8. The Company develops, manufactures and sells electric vehicles (“EVs”) primarily
to commercial fleet customers. It is one of the only original equipment manufacturers (“OEMSs”)
in North America focused solely on light-duty electric vehicles for commercial fleet customers.
The Company’s flagship vehicle is the “Endurance,” a full-size, all-electric pickup truck. As of
the Petition Date, with the Company still in its nascent stages, only approximately 65 Endurances
have been manufactured, with a limited number of Endurances still in production.

9. On November 7, 2019, the Company purchased General Motors’ 6.2 million square
foot automobile manufacturing facility (the “Plant”) in Lordstown, Ohio. Manufacturing
operations at the Plant had ceased prior to the purchase. The Company’s business and vision for
the Plant reinvigorated local industry. On October 23, 2020, the Debtor entity now known as
Lordstown EV Corporation (“LEVC,” and then known as Lordstown Motors Corp.) completed a
merger with a subsidiary (“MergerSub”) of DiamondPeak Holdings Corp. (“DiamondPeak”),’

pursuant to which MergerSub merged with and into LEVC, with LEVC surviving the merger as a

3 DiamondPeak Holdings Co., now known as Lordstown Motors Corp., incorporated in Delaware on

November 13, 2018 as a blank check company for the purpose of effecting a business combination.

3
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wholly-owned subsidiary of DiamondPeak. DiamondPeak is now known as Lordstown Motors
Corp. (“LMC”), a Debtor in these Chapter 11 Cases.*

10.  In September 2021, the Company began a partnership with an affiliate of Hon Hai
Precision Industry Co., Ltd., also known as Foxconn (“Foxconn”), the world’s largest electronics
manufacturer. The purpose of the Foxconn partnership was to allow the Company to shift its
business strategy from a vertically integrated OEM to a less capital-intensive model, focused on
developing, engineering, testing, and industrializing EVs. Since the inception of the partnership,
however, Foxconn has repeatedly refused to honor its contractual promises to the Debtors.
Foxconn has misled the Debtors about Foxconn’s ability or willingness to proceed with joint
product development plans and repudiated its promise to invest additional equity capital in the
business. Most recently, Foxconn has refused to complete its second purchase of common stock
in accordance with the terms of the investment agreement between the Company and Foxconn.
Foxconn’s actions have damaged the Company’s business relationships, employee morale and
relations, and the Company’s future prospects, stripping it of its ability to continue as a going
concern absent a strategic chapter 11 transaction.

11. The Debtors have filed these Chapter 11 Cases for the purpose of maximizing value
for the benefit of their stakeholders given the ongoing, repeated breaches of contract and
commitments by Foxconn. Among other things, as part of these Chapter 11 Cases, the Debtors
intend to pursue claims against Foxconn, commence a sales process for their assets, reduce their
expenses, centralize and rapidly resolve claims, and, ultimately, distribute maximum value to

creditors and—if sufficient—equity security holders under a chapter 11 plan.

4 Lordstown EV Sales LLC was formed to sell vehicles directly to customers and is a subsidiary of LEVC,

which is in turn a subsidiary of LMC.
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12.  Additional factual background and information regarding the Debtors, including
their business operations, their corporate and capital structure, their restructuring activities, and
the events leading to the commencement of these Chapter 11 Cases, is set forth in detail in the
First Day Declaration.

II. The Debtors’ Foreign Suppliers and Creditors

13.  Although the Debtors’ operations are based in the United States, the Debtors
receive products from certain vendors outside of the U.S. and have other dealings with such non-
U.S. creditors. The Debtors’ business depends on building high quality products—including its
flagship vehicle, the Endurance. This requires high-quality, specifically designed components,
that utilize certain tooling assets supplied by foreign entities located in, among other places,
Canada, China, France, Mexico, Slovakia, the United Kingdom, and the Czech Republic. In
addition, the Debtors license intellectual property related to the motor used in the Endurance from
a Slovenian-based company that has limited or no other ties to the United States.

14. Given the international nature of the network comprising of the Debtors’ supplier,
creditor, and licensor base, the Debtors will continue to deal with non-U.S. parties after the Petition
Date. However, these parties may be unfamiliar with the protections afforded chapter 11 debtors
under the Bankruptcy Code necessitates the entry of the Order by this Court out of an abundance
of caution. For the avoidance of doubt, the Debtors do not seek to expand or enlarge the rights
afforded to them under the Bankruptcy Code. Instead, the Debtors seek to affirm those rights and

assist their non-U.S. creditors and parties in interest to better understand them.

AMERICAS 123539177
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BASIS FOR RELIEF

1. Confirming the Protections of Sections 362, 365, 525, and 541 of the Bankruptcy
Code Is Authorized by the Bankruptcy Code

15.  As aresult of the commencement of these Chapter 11 Cases, and by operation of
section 362 of the Bankruptcy Code, the automatic stay enjoins all persons from, among other
things, taking any action to obtain possession of property of or from the estate or to exercise control
over property of the estate. See 11 U.S.C. § 362(a)(3). The injunction contained in section 362 is
a core protection for debtors, providing them with a “breathing spell” from their creditors, which,
in combination with other provisions of the Bankruptcy Code, is essential to a debtor’s prospect
of a successful case outcome. See, e.g., McCartney v. Integra Nat. Bank North, 106 F.3d 506, 509
(3d Cir. 1997) (citing Maritime Elec. Co., Inc. v. United Jersey Bank, 959 F.2d 1194, 1204 (3d
Cir. 1991)); Cuffee v. Atl. Bus. & Cmty. Dev. Corp. (In re Atl. Bus. & Cmty. Corp.), 901 F.2d 325,
327 (3d Cir. 1990) (“The automatic stay is one of the fundamental debtor protections provided by
the bankruptcy laws. It gives the debtor a breathing spell from his creditors.”) (internal citation
omitted).

16. Given its fundamental importance, courts broadly construe the Bankruptcy Code’s
automatic stay provisions. See, e.g., In re Fannie Askew, 312 B.R. 274, 280 (Bankr. D.N.J.) (citing
Maritime Elec. Co. v. United Jersey Bank, 959 F.2d 1194, 1203 (3d Cir. 1991)). As such, the
automatic stay has been held to preclude unilateral actions by non-debtor parties to terminate or
otherwise interfere with contracts without court order, protecting a debtor’s property and contracts
wherever located and by whoever held. See, e.g., Broadstripe, LLC v. Nat’l Cable Tel. Coop., Inc.
(In re Broadstripe, LLC), 402 B.R. 646, 659 (Bankr. D. Del. 2009) (holding that the debtor’s
interest in executory contracts and leases are property of the estate, “protected against termination

or other interference that would have the effect of removing or hindering the debtor’s rights in
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violation of” the automatic stay); In re Univ. Med. Ctr., 973 F.2d 1065, 1075 (3d Cir. 1992)
(holding a nondebtor party to an executory contract cannot enforce contractual rights against a
debtor without seeking relief from the automatic stay); see also ACands, Inc. v. Travelers Cas. &
Sur. Co., 435 F.3d 252, 259 (3d Cir. 2006) (“Section 362(a)(3) applies to actions against third
parties as well as actions against the debtor.”).

17.  Furthermore, section 362 of the Bankruptcy Code applies worldwide. See, e.g.,
Nortel Networks, Inc., 669 F.3d 128, 138 (3d Cir. 2011) (upholding the bankruptcy court’s decision
to enforce the automatic stay extraterritorially); SIPC v. Bernard L. Madoff Secs. LLC (In re
Bernard Madoff Inv. Sec. LLC), 474 B.R. 76 (S.D.N.Y. 2012) (upholding extraterritorial
enforcement of the automatic stay and injunction barring foreign creditor’s lawsuit); Hong Kong
& Shanghai Banking Corp. v. Simon (In re Simon), 153 F.3d 991, 996 (9th Cir. 1998). The Court
has authority to fashion appropriate remedies for violations of the automatic stay. See 11 U.S.C.
§ 105(a); see also In re Odom, 570 B.R. 718, 722 (Bankr. E.D. Pa. 2017) (holding that a bankruptcy
court has considerable discretion in fashioning a remedy in connection with a violation of the
automatic stay once a finding of civil contempt has been made).

18. The protections of the automatic stay apply to a debtor’s property wherever located
and by whomever held. See 11 U.S.C. § 541(a); In re Allen, 768 F.3d 274,276, 279 (3d Cir. 2014)
(stating that “[b]ankruptcy jurisdiction, at its core, is in rem” and holding that actual possession by
the debtor is not required for property to be part of the debtor’s estate) (internal citation and
quotation marks omitted) (alteration and emphasis in original); Underwood v. Hilliard (In re
Rimsat, Ltd.), 98 F.3d 956, 961 (7th Cir. 1996) (bankruptcy court’s in rem jurisdiction over
property of estate permits injunctions against foreign proceedings pursuant to the automatic stay).

The automatic stay, therefore, applies to the Debtors’ assets and operations around the world.

AMERICAS 123539177
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19.  Furthermore, provisions in agreements, transfer instruments, or applicable
nonbankruptcy law are unenforceable if such provision “restricts or conditions transfer of such
interest by the debtor” or if any such provision:
is conditioned on the insolvency or financial condition of the debtor, on the
commencement of a case under this title, or on the appointment of or taking
possession by a trustee in a case under this title or a custodian before such
commencement, and that effects or gives an option to effect a forfeiture,
modification, or termination of the debtor’s interest in property.

11 U.S.C. § 541(c)(1).

20. Similarly, section 365(e)(1)(B) of the Bankruptcy Code prohibits counterparties to
debtor contracts from terminating or modifying such contracts, including rights or obligations
thereunder, solely on account of a debtor’s bankruptcy filing—invalidating such “ipso facto”
provisions. Section 365 of the Bankruptcy Code also prohibits, absent court approval, third parties
from enforcing the terms of a contract against the Debtors. See In re Broadstripe, LLC, 402 B.R.
at 659 (holding that the debtor’s interest in executory contracts and leases are property of the estate,
“protected against termination or other interference that would have the effect of removing or
hindering the debtor’s rights in violation of” the automatic stay); In re Univ. Med. Ctr., 973 F.2d
at 1075 (holding that a nondebtor party to an executory contract cannot enforce contractual rights
against a debtor without seeking relief from the automatic stay).

21. In addition, section 525 of the Bankruptcy Code prohibits governmental units from,
among other things: (a) denying, revoking, suspending, or refusing to renew any license, permit,
charter, franchise, or other similar grant to the Debtors; (b) placing conditions upon such a grant
to the Debtors; or (c¢) discriminating against the Debtors with respect to such a grant, solely because

the Debtors are debtors under the Bankruptcy Code, may have been insolvent before the

commencement of these Chapter 11 Cases, or are insolvent during the pendency of these Chapter

AMERICAS 123539177
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11 Cases. 11 U.S.C. § 525(a); see also In re Exquisito Servs., Inc., 823 F.2d 151, 155 (5th Cir.
1987) (“[T]he impetus behind section 525(a) is to prevent governmental units from frustrating the
policies of the Bankruptcy Code by discriminating against persons seeking relief under that
Code.”).

22. The stay precludes acts against not only property of the estate but also property in
the debtor’s possession. 11 U.S.C. § 362(a)(3) (staying “any act to obtain possession of property
of the estate or of property from the estate” (emphasis added)); see also Borman v. Raymark, 946
F.2d 1031, 1035 (3d Cir. 1991) (“[ T]he automatic stay was intended to apply to actions that do not
necessarily involve property of the estate.”).

23.  Finally, pursuant to section 105(a) of the Bankruptcy Code, the Court may issue
“any order, process, or judgment that is necessary or appropriate to carry out the provisions of this
title.” Section 105(a) therefore authorizes a bankruptcy court to issue injunctions or take other
necessary steps in aid of its jurisdiction. See In re Combustion Eng’g, Inc., 391 F.3d 190, 236 (3d
Cir. 2004) (section 105(a) grants a bankruptcy court “broad authority” to provide equitable relief
appropriate to assure the orderly conduct of the proceedings). Such orders are appropriate where
they are crucial to the debtor’s value-maximizing efforts and do not unduly burden creditors. See
id.

24. The application of the protections afforded a debtor by sections 362, 365, 525, and
541 of the Bankruptcy Code is automatic upon the filing of a chapter 11 petition. See, e.g., 11
U.S.C. § 362(a)(3) (“[A] petition filed under section 301 . . . of this title . . . operates as a stay,
applicable to all entities, of, [among other things,] any act to obtain possession of property of the
estate or of property from the estate or to exercise control over property of the estate.”); 11 U.S.C.

§ 365(e)(1) (“[A]ny right or obligation under [an executory contract or unexpired lease of the

AMERICAS 123539177
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debtor] may not be terminated or modified, at any time after the commencement of the case solely
because” of an ipso facto provision); 11 U.S.C. § 525(a) (“[A governmental unit may not deny,
revoke, suspend, or refuse to renew a license, permit, charter, franchise, or other similar grant to,
condition such a grant to, discriminate with respect to such a grant against [. . .] a person that is or
has been a debtor under this title.”).

25.  Notwithstanding the self-executing and global effect of sections 363, 365, 541, and
525, not all parties affected, or potentially affected, by the commencement of these Chapter 11
Cases are aware of these statutes and their significance and impact. Indeed, non-U.S. creditors or
other parties unfamiliar with the Bankruptcy Code may attempt to proceed against the Debtors’
property outside the United States or take other actions against property of the Debtors or property
in the Debtors’ possession, even after the Debtors file voluntary petitions triggering the automatic
relief provided under the Bankruptcy Code. Such unilateral self-help, litigation, or collection
actions could adversely impact the Debtors’ ordinary course operations, thereby jeopardizing the
Debtors’ ability to maximize value for stakeholders and resulting in irreparable harm to the estates
and interested parties.

26. This is particularly true in these Chapter 11 Cases given global nature of the
Company’s supplier, creditor, and licensor base. As discussed above, in the ordinary course of
business, the Debtors rely on, and incur obligations to, suppliers of goods and/or services and other

creditors that are based outside the United States.” These foreign vendors utilize the Debtor-owned

5 Concurrently herewith, the Debtors have filed the Debtors’ Motion for Entry of Interim and Final Orders (A)
Authorizing, But Not Directing, the Debtors to Pay Prepetition Claims of Critical Vendors (B) Confirming
Administrative Expense Priority Status for Outstanding Prepetition Purchase Orders, and (C) Granting Other Related
Relief (the “Critical Vendors Motion”). Pursuant to the Critical Vendors Motion, the Debtors seek authority to
continue their business in the ordinary course and satisfy certain prepetition and postpetition claims of foreign trade
creditors, among others, as and when they come due. The Debtors anticipate that such relief will help deter those
parties in interest from attempting to exercise remedies or take adverse action against the Debtors in non-U.S.
jurisdictions on account of the commencement of these Chapter 11 Cases.

10
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tooling assets at their respective locations to manufacture parts for the Debtors’ products, including
the Endurance.

27.  In addition, the Debtors are party to an intellectual property license agreement
related to the motor used in the Endurance with a counterparty located in Slovenia, as well as other
executory contracts with foreign suppliers. Non-U.S. counterparties to these contracts or affected
third parties could attempt to terminate or otherwise interfere with them upon the commencement
of these Chapter 11 Cases pursuant to ipso facto provisions in violation of sections 362 and 365 of
the Bankruptcy Code.

28. Granting the relief requested herein will also better enable the Debtors to inform
non-U.S. creditors and interested or otherwise affected parties of debtor protections that may be
unfamiliar to them. The relief requested herein will facilitate the Debtors’ orderly transition into
chapter 11 and minimize the disruption of their businesses. To that end, the Debtors submit that
service of the Notice in appropriate circumstances will advance the efficient administration of
these Chapter 11 Cases and that this Court’s entry of the Order is necessary and appropriate to
help enforce creditor compliance with the Bankruptcy Code.

RESERVATION OF RIGHTS

29. The Debtors reserve all rights. Without limiting the generality of the foregoing,
nothing contained herein is or should be construed as: (a) an admission as to the validity, extent,
perfection, priority, allowability, enforceability, or character of any claim or any security interest
which purportedly secures such claim or other asserted right or obligation, or a waiver or other
limitation on the Debtors’ ability to contest the same on any ground permitted by bankruptcy or
applicable non-bankruptcy law; (b) a waiver of the Debtors’ or any appropriate party in interest’s

rights to dispute the amount of, basis for, or validity of any claim against the Debtors; (c) a promise

11
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to pay any claim; (d) a waiver of any claims or causes of action which may exist against any
creditor or interest holder; (e) an assumption or rejection of any executory contract or unexpired
lease pursuant to section 365 of the Bankruptcy Code, and nothing herein otherwise affects the
Debtors’ rights under section 365 of the Bankruptcy Code to assume or reject any executory
contract or unexpired lease with any party subject to this Motion; (f) granting third-party
beneficiary status or bestowing any additional rights on any third party; or (g) being otherwise
enforceable by any third party.
NOTICE

30.  Notice of this Motion has been provided to the following parties, or, in lieu thereof,
their counsel: (i) the U.S. Trustee; (i1) Foxconn; (iii) holders of the thirty (30) largest unsecured
claims against the Debtors (on a consolidated basis); (iv) the Internal Revenue Service; (v) the
Securities and Exchange Commission; (vi) the United States Attorney for the District of Delaware;
(vii) the state attorneys general for all states in which the Debtors conduct business; (viii) any such
other party entitled to notice pursuant to Local Rule 9013-1(m); and (ix) any such other party
entitled to receive notice pursuant to Bankruptcy Rule 2002. The Debtors submit that, in view of
the facts and circumstances, such notice is sufficient and no other or further notice need be
provided.

NO PRIOR REQUEST

31. No previous request for the relief sought herein has been made by the Debtors to

this Court or any other court.

12
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CONCLUSION

WHEREFORE, for the reasons set forth herein, the Debtors respectfully request that the

Court grant the relief requested in this Motion, the Order, and such other and further relief as is

just and proper.
Dated: June 27, 2023
Respectfully submitted,

/s/ Jason M. Madron

RICHARDS, LAYTON & FINGER, P.A.

Kevin Gross (No. 209)
Daniel J. DeFranceschi (No. 2732)
Paul N. Heath (No. 3704)
Amanda R. Steele (No. 5530)
Jason M. Madron (No. 4431)
One Rodney Square

920 North King Street
Wilmington, DE 19801
Telephone: (302) 651-7700
gross@rlf.com
defranceschi@rlf.com
heath@rlf.com
steele@rlf.com
madron@rlf.com

Proposed Co-Counsel to Debtors and
Debtors-in-Possession
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WHITE & CASE LLP

Thomas E Lauria (pro hac vice application pending)
Matthew C. Brown (pro hac vice application pending)
Fan B. He (pro hac vice application pending)

200 South Biscayne Boulevard, Suite 4900

Miami, FL 33131

Telephone: (305) 371-2700

tlauria@whitecase.com

mbrown@whitecase.com

the@whitecase.com

David M. Turetsky (pro hac vice application pending)
1221 Avenue of the Americas

New York, NY 10020

Telephone: (212) 819-8200
david.turetsky@whitecase.com

Jason N. Zakia (pro hac vice application pending)
111 South Wacker Drive, Suite 5100

Chicago, IL 60606

Telephone: (312) 881-5400
jzakia@whitecase.com

Roberto Kampfner (pro hac vice application pending)
Doah Kim (pro hac vice application pending)

RJ Szuba (pro hac vice application pending)

555 South Flower Street, Suite 2700

Los Angeles, CA 90071

Telephone: (213) 620-7700
rkampfner@whitecase.com
doah.kim@whitecase.com

1j.szuba@whitecase.com

Proposed Co-Counsel to Debtors and
Debtors-in-Possession
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EXHIBIT A

Proposed Order
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Chapter 11
Inre

Case No.23-[ ]()

Lordstown Motors Corp., et al.,!
(Joint Administration Requested)

Debtors.
ebtors Re: Docket No. [e]

ORDER (A) AUTHORIZING, BUT NOT DIRECTING, THE DEBTORS TO (I)
CONFIRM, RESTATE, AND ENFORCE THE WORLDWIDE AUTOMATIC STAY,
ANTI-DISCRIMINATION PROVISIONS, AND IPSO FACTO PROTECTIONS OF THE
BANKRUPTCY CODE, AND (II) USE THE FORM AND MANNER OF NOTICE, AND
(B) GRANTING OTHER RELATED RELIEF

Upon the motion (the “Motion”)? of the Debtors for entry of an order (this “Order”)
pursuant to sections 105(a), 362, 365, 525, and 541 of the Bankruptcy Code, (A) authorizing, but
not directing, the debtors to (i) confirming, restating, and enforcing the worldwide automatic stay,
anti-discrimination provisions, and ipso facto protections of the Bankruptcy Code, and (ii) using
the form and manner of notice, and (c) granting related relief, and the Court having found that it
has jurisdiction to consider the Motion and the relief requested therein in accordance with 28
U.S.C. §§ 157 and 1334 and the Amended Standing Order of Reference, dated February 29, 2012
(Sleet, C.J.); and consideration of the Motion and the relief requested therein being a core
proceeding pursuant to 28 U.S.C. § 157(b); and venue being proper before this Court pursuant to
28 U.S.C. §§ 1408 and 1409; and due, sufficient, and proper notice of the Motion having been

provided under the circumstances and in accordance with the Bankruptcy Rules and the Local

! The Debtors and the last four digits of their respective taxpayer identification numbers are: Lordstown Motors

Corp. (3239); Lordstown EV Corporation (2250); and Lordstown EV Sales LLC (9101). The Debtors’ service address
is 27000 Hills Tech Ct., Farmington Hills, MI 48331.

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the

Motion.
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Rules, and it appearing that no other or further notice need be provided; and a hearing having been
held to consider the relief requested in the Motion (the “Hearing”); and upon consideration of the
First Day Declaration; and upon the record of the Hearing and all of the proceedings had before
the Court; and the Court having found and determined that the relief sought in the Motion is in the
best interests of the Debtors, their estates, their creditors, their stakeholders, and all other parties-
in-interest, and that the legal and factual bases set forth in the Motion establish just cause for the
relief granted herein; and after due deliberation and sufficient cause appearing therefor,

IT IS HEREBY ORDERED THAT:

1. The Motion is GRANTED as set forth herein. Any objections or reservations of
rights filed in respect of the Motion are overruled, with prejudice.

2. Pursuant to and to the extent set forth in section 362 of the Bankruptcy Code, the
commencement of these Chapter 11 Cases shall operate as a stay, applicable to all persons
(including individuals, partnerships, corporations, and other entities and all those acting on their
behalf) and all foreign and domestic governmental units (and all those acting on their behalf) of:

(a) the commencement or continuation (including the issuance or employment of process)

of a judicial, administrative, or other action or proceeding against the Debtors that was
or could have been commenced before the commencement of the Debtors’ Chapter 11

Cases or to recover a claim against the Debtors that arose before the commencement of
the Debtors’ Chapter 11 Cases;

(b) the enforcement, against the Debtors or against property of their estates, of a judgment
obtained before the commencement of the Debtors’ Chapter 11 Cases;

(c) any act to obtain possession of property of or from the Debtors’ estates or to exercise
control over property of the estates;

(d) any act to create, perfect, or enforce any lien against the property of the estates;

(e) any act to collect, assess, or recover a claim against the Debtors that arose prior to the
commencement of the Debtors’ Chapter 11 Cases;

(f) the setoff of any debt owing to the Debtors that arose before the commencement of the
Debtors’ Chapter 11 Cases against any claim against the Debtors; and
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(g) the commencement or continuation of a proceeding before the United States Tax Court
concerning a tax liability of the Debtors for a taxable period the Court may determine.

3. This Order shall not affect the substantive rights of any party. This Order shall not
affect the exceptions to the automatic stay contained in section 362(b) of the Bankruptcy Code or
the right of any party in interest to seek relief from the automatic stay in accordance with section
362(d) of the Bankruptcy Code.

4. Pursuant to and to the extent set forth in section 365(¢e) of the Bankruptcy Code,
notwithstanding a provision in an executory contract or unexpired lease or any applicable law, any
executory contracts or unexpired leases to which the Debtors are party or signatory may not be
terminated or modified, and any right or obligation under such contract or lease may not be
terminated or modified, at any time after the commencement of these Chapter 11 Cases because
of a provision in such contract or lease that is conditioned on the (a) insolvency or financial
condition of any or all of the Debtors or (b) commencement of these Chapter 11 Cases.

5. Pursuant to and to the extent set forth in section 525 of the Bankruptcy Code, a
foreign or domestic governmental unit may not deny, revoke, suspend, or refuse to renew any
license, permit, charter, franchise, or other similar grant to, condition such a grant to, or
discriminate with respect to any such grant against, the Debtors solely because the Debtors are
debtors under the Bankruptcy Code, may have been insolvent before the commencement of these
Chapter 11 Cases, are insolvent during the pendency of these Chapter 11 Cases, or have not paid
a debt that is dischargeable in these Chapter 11 Cases.

6. This Court retains the jurisdiction to take appropriate remedial action against any
persons that violate the relief granted herein outside of the United States, including, but not limited
to, (1) holding such persons in contempt, (i1) enjoining any such persons from further violations of

the automatic stay, and/or (iii) issuing any appropriate sanctions that may be enforced against such
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persons’ assets that are located in the United States or subject to the jurisdiction of the courts of
the United States.

7. The form of Notice, substantially in the form attached as Exhibit 1 hereto, is
approved. The Debtors are authorized, but not directed, to serve the Notice upon creditors,
governmental units or other regulatory authorities, and/or interested or otherwise affected parties
wherever located.

8. The Debtors are authorized, but not directed, to cause the Notice to be translated
into as many languages as many be deemed necessary and to distribute such notice as the Debtors
deem appropriate.

0. The Debtors are authorized to take all actions necessary to effectuate the relief
granted in this Order in accordance with the Motion.

10. This Order is declarative and is intended to be coterminous with sections 362, 365,
525, 541, 1107, and 1108 of the Bankruptcy Code. Nothing in this Order shall abridge, enlarge,
or otherwise affect (a) the rights of any party or the availability of any of the exceptions contained
in the Bankruptcy Code (including without limitation sections 362(b) and 365(¢e)(1)) or (b) the
right of any party-in-interest to seek relief from the worldwide automatic stay in accordance with
section 362(d) of the Bankruptcy Code or with respect to an executory contract or unexpired lease
under section 365 of the Bankruptcy Code.

11. Nothing contained in the Motion or this Order, nor any payment made pursuant to
the authority granted by this Order, is intended to be or shall be construed as (a) an admission as
to the validity, extent, perfection, priority, allowability, or enforceability of any claim or any
security interest which purportedly secures such claim, (b) a waiver of the Debtors’ or any

appropriate party in interest’s rights to dispute the amount of, basis for, or validity of any claim
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against the Debtors, (c) a promise to pay any claim, (d) a waiver of any claims or causes of action
which may exist against any creditor or interest holder, (e) an assumption or rejection of any
executory contract or unexpired lease pursuant to section 365 of the Bankruptcy Code, and nothing
herein otherwise affects the Debtors’ rights under section 365 of the Bankruptcy Code to assume
or reject any executory contract or unexpired lease with any party subject to this Order; (f) granting
third-party beneficiary status or bestowing any additional rights on any third party; or (g) being
otherwise enforceable by any third party.

12. This Court retains jurisdiction with respect to all matters arising from or related to

the implementation, interpretation, or enforcement of this Order.
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Exhibit 1

Notice
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre Chapter 11
Lordstown Motors Corp., et al.,! Case No.23-[  1()

Debtors (Joint Administration Requested)

NOTICE OF ORDER (A) AUTHORIZING, BUT NOT DIRECTING, THE DEBTORS
TO (I) CONFIRM, RESTATE, AND ENFORCE THE WORLDWIDE AUTOMATIC
STAY, ANTI-DISCRIMINATION PROVISIONS, AND IPSO FACTO PROTECTIONS
OF THE BANKRUPTCY CODE, AND (II) USE THE FORM AND MANNER OF
NOTICE, AND (B) GRANTING OTHER RELATED RELIEF

PLEASE TAKE NOTICE that on June 27, 2023, the above-captioned debtors and debtors
in possession (the “Debtors”) filed voluntary petitions for relief under chapter 11 of title 11 of the
United States Code (the “Bankruptcy Code”), commencing the chapter 11 cases (the “Chapter
11 Cases”) in the United States Bankruptcy Court for the District of Delaware (the “Court”). The
Debtors’ Chapter 11 Cases are pending before the Honorable [®], United States Bankruptcy Judge,
and are being jointly administered under the lead case Lordstown Motors Corp., et al., Case No.
23- [ 10).

PLEASE TAKE FURTHER NOTICE that pursuant to and to the extent set forth in
section 362(a) of the Bankruptcy Code, the commencement of these Chapter 11 Cases shall operate
as a stay, applicable to all entities, of: (a) the commencement or continuation of a judicial,

administrative, or other action or proceeding against the Debtors (i) that was or could have been

! The Debtors and the last four digits of their respective taxpayer identification numbers are: Lordstown Motors

Corp. (3239); Lordstown EV Corporation (2250); and Lordstown EV Sales LLC (9101). The Debtors’ service address
is 27000 Hills Tech Ct., Farmington Hills, MI 48331.

AMERICAS 123539177
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commenced before the commencement of the Chapter 11 Cases; or (ii) to recover a claim against
the Debtors that arose before the commencement of the Chapter 11 Cases; (b) the enforcement,
against the Debtors or against any property of the Debtors’ bankruptcy estates, of a judgment
obtained before the commencement of the Chapter 11 Cases; or (c) any act to obtain possession of
property of or from the Debtors’ bankruptcy estates, or to exercise control over property of the
Debtors’ bankruptcy estates.?

PLEASE TAKE FURTHER NOTICE that pursuant to the Order (a) Authorizing, but
not Directing, the Debtors to (i) Confirm, Restate, and Enforce the Worldwide Automatic Stay,
Anti-Discrimination Provisions, and Ipso Facto Protections of the Bankruptcy Code, and (ii) Use
the Form and Manner of Notice, and (b) Granting Other Related Relief (the “Order”) [Docket
No. [e]], entered on [®], 2023, and attached hereto as Exhibit A, all persons (including individuals,
partnerships, corporations, and other entities and all those acting on their behalf), persons party to
an executory contract or unexpired lease with the Debtors, foreign or domestic governmental units
(and all those acting on their behalf), are hereby put on notice that they are subject to the Order
and must comply with its terms and provisions.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Order, a foreign or domestic
governmental unit may not deny, revoke, suspend, or refuse to renew any license, permit, charter,
franchise, or other similar grant to, condition such a grant to, or discriminate with respect to any
such grant against, the Debtors solely because the Debtors are debtors under the Bankruptcy Code,

may have been insolvent before the commencement of these Chapter 11 Cases, are insolvent

2 Nothing herein shall constitute a waiver of the right to assert any claims, counterclaims, defenses, rights of

setoff or recoupment or any other claims of the Debtors against any party to the above-captioned cases. The Debtors
expressly reserve the right to contest any claims, which may be asserted against the Debtors.
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during the pendency of these Chapter 11 Cases, or have not paid a debt that is dischargeable in
these Chapter 11 Cases.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Order, notwithstanding a
provision in an executory contract or unexpired lease or any applicable law, an executory contract
or unexpired lease of the Debtors may not be terminated or modified, and any right or obligation
under such contract or lease may not be terminated or modified, at any time after the
commencement of these Chapter 11 Cases because of a provision in such contract or lease that is
conditioned on (a) any Debtor’s bankruptcy filing or (b) the insolvency or financial condition of
any Debtor.

PLEASE TAKE FURTHER NOTICE that pursuant to sections 105(a) and 362(k) of the
Bankruptcy Code and Rule 9020 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy
Rules”), among other applicable substantive law and rules of procedure, any person or
governmental unit seeking to assert its rights or obtain relief outside of the processes set forth in
the Order, the Bankruptcy Code, and applicable law may be subject to proceedings in front of the
Court for failure to comply with the Order and applicable law—including contempt proceedings,
which may result in fines, sanctions, and damages against the entity and its assets inside the United
States.

PLEASE TAKE FURTHER NOTICE that additional information regarding these
Chapter 11 Cases, including copies of pleadings filed therein, may be obtained by (a) reviewing
the publicly available docket of the Chapter 11 Cases at http://www.ecf.deb.uscourts.gov (PACER
login and password required), (b) accessing the Debtors’ publicly available website providing
information regarding these Chapter 11 Cases, located online at www.kccllc.net/lordstown, or (c)

contacting the following proposed co-counsel for the Debtors.
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Dated: June , 2023

/s/

RICHARDS, LAYTON & FINGER, P.A.

Kevin Gross (No. 209)
Daniel J. DeFranceschi (No. 2732)
Paul N. Heath (No. 3704)
Amanda R. Steele (No. 5530)
Jason M. Madron (No. 4431)
One Rodney Square

920 North King Street
Wilmington, DE 19801
Telephone: (302) 651-7700
gross@rlf.com
defranceschi@rlf.com
heath@rlf.com
steele@rlf.com
madron@rlf.com

Proposed Co-Counsel to Debtors and
Debtors-in-Possession

WHITE & CASE LLP

Thomas E Lauria (pro hac vice application pending)
Matthew C. Brown (pro hac vice application pending)
Fan B. He (pro hac vice application pending)

200 South Biscayne Boulevard, Suite 4900

Miami, FL 33131

Telephone: (305) 371-2700

tlauria@whitecase.com

mbrown@whitecase.com

the@whitecase.com

David M. Turetsky (pro hac vice application pending)
1221 Avenue of the Americas

New York, NY 10020

Telephone: (212) 819-8200
david.turetsky@whitecase.com

Jason N. Zakia (pro hac vice application pending)
111 South Wacker Drive, Suite 5100

Chicago, IL 60606

Telephone: (312) 881-5400
jzakia@whitecase.com

Roberto Kampftner (pro hac vice application pending)
Doah Kim (pro hac vice application pending)

RJ Szuba (pro hac vice application pending)

555 South Flower Street, Suite 2700

Los Angeles, CA 90071

Telephone: (213) 620-7700
rkampfner@whitecase.com
doah.kim@whitecase.com

1j.szuba@whitecase.com

Proposed Co-Counsel to Debtors and
Debtors-in-Possession



