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INTRODUCTORY NOTE

 
This Amendment No. 1 on Form 8-K/A (“Amendment No. 1”) amends the Current Report on Form 8-K of DocGo Inc., a Delaware corporation

(formerly known as Motion Acquisition Corp.) (prior to the Closing Date, “Motion” and after the Closing Date, “DocGo”), filed on November 12, 2021
(the “Original Report”), in which DocGo reported, among other events, the completion of the Merger (as defined in the Original Report) on November 5,
2021 (the “Closing Date”).

              In connection with the Closing, the registrant changed its name from Motion Acquisition Corp., to DocGo Inc. Unless the context otherwise
requires, “DocGo,” “we,” “us,” and “our,” refer to the combined company following the Merger, together with its subsidiaries, “Motion” refers to the
registrant prior to the closing of the Merger and “Ambulnz” refers to Ambulnz, Inc., together with its subsidiaries, prior to the Merger.

              This Amendment No. 1 includes (i) the unaudited condensed consolidated financial statements of Ambulnz as of and for the three and nine months
ended September 30, 2021, (ii) Ambulnz’s Management’s Discussion and Analysis of Financial Condition and Results of Operations for the three and nine
months ended September 30, 2021 and September 30, 2020, and (iii) the unaudited pro forma condensed combined balance sheet as of September 30, 2021
and the unaudited pro forma condensed combined statement of operations for the nine months ended September 30, 2021 and the year ended December 31,
2020.

              This Amendment No. 1 does not amend any other item of the Original Report or purport to provide an update or a discussion of any developments
at DocGo or its subsidiaries, including Ambulnz, subsequent to the filing date of the Original Report. The information previously reported in or filed with
the Original Report is hereby incorporated by reference to this Form 8-K/A.
 
Item 2.02. Results of Operations and Financial Condition.

 
This Amendment No. 1 includes (i) the unaudited condensed consolidated financial statements of Ambulnz as of and for the three and nine months

ended September 30, 2021, (ii) Ambulnz’s Management’s Discussion and Analysis of Financial Condition and Results of Operations for the three and nine
months ended September 30, 2021 and September 30, 2020 and (iii) the unaudited pro forma condensed combined balance sheet as of September 30, 2021
and the unaudited pro forma condensed combined statement of operations for the nine months ended September 30, 2021 and the year ended December 31,
2020.

 
The information set forth under Item 9.01 of this Current Report on Form 8-K  is incorporated herein by reference.

 

1



 

 
Item 9.01. Financial Statements and Exhibits.
 
(a) Financial Statements.

 
The unaudited condensed consolidated financial statements of Ambulnz as of and for the three and nine months ended September 30, 2021, and

the related notes thereto are attached as Exhibit 99.1 and are incorporated herein by reference. Also included as Exhibit 99.2 and incorporated herein by
reference is Ambulnz’s Management’s Discussion and Analysis of Financial Condition and Results of Operations for the three and nine months ended
September 30, 2021 and September 30, 2020.
 
(b) Pro forma financial information.

 
The unaudited pro forma condensed combined balance sheet as of September 30, 2021 and the unaudited pro forma condensed combined

statement of operations for the nine months ended September 30, 2021 and the year ended December 31, 2020, and the related notes thereto are attached as
Exhibit 99.3 and are incorporated herein by reference

.
(d) Exhibits.
 

Exhibit Index
 

Exhibit
No.  Description

  
99.1

 
Unaudited condensed consolidated financial statements of Ambulnz as of and for the three and nine months ended September 30, 2021 and
the year ended December 31, 2020.

  
99.2  Ambulnz’s Management’s Discussion and Analysis of Financial Condition and Results of Operations.
  
99.3

 
Unaudited pro forma condensed combined balance sheet as of September 30, 2021 and the unaudited pro forma condensed combined
statements of operations for the nine months ended September 30, 2021 and the year ended December 31, 2020.

  
104  Cover Page Interactive Data File (formatted as Inline XBRL).
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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
hereunto duly authorized.
 
 DOCGO INC.
   
 By: /s/ Andre Oberholzer
  Name: Andre Oberholzer
  Title: Chief Financial Officer
 
Date: November 15, 2021
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Ambulnz, Inc. and Subsidiaries
 

CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
 

FOR THE PERIODS ENDED SEPTEMBER 30, 2021 and 2020
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September 30, 2021 and September 30, 2020
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Unaudited Condensed Consolidated Statements of Cash Flows for the Nine Months Ended September 30, 2021 and September 30, 2020 5-6
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Ambulnz, Inc. and Subsidiaries

 
CONDENSED CONSOLIDATED BALANCE SHEETS

 
  September 30,   December 31,  
  2021   2020  
  Unaudited   Audited  

ASSETS       
       
Current assets:       

Cash and cash equivalents  $ 39,550,926  $ 32,418,220 
Accounts receivable, net of allowance of $5,301,498 and $3,193,048 as of September 30, 2021 and December 31,

2020, respectively   51,497,088   24,854,957 
Prepaid expenses and other current assets   5,681,902   1,150,491 

         
Total current assets   96,729,916   58,423,668 

         
Property and equipment, net   10,470,597   9,105,597 
Intangibles, net   10,813,082   10,674,106 
Goodwill   6,610,557   6,610,557 
Restricted cash   3,611,569   2,039,053 
Operating lease right-of-use assets   4,511,988   4,997,407 
Finance lease right-of-use assets   8,224,418   7,001,644 
Other assets   3,106,738   1,320,331 

Total assets  $ 144,078,865  $ 100,172,363 

         
LIABILITIES AND STOCKHOLDERS’ EQUITY         

         
Current liabilities:         

Accounts payable  $ 13,378,151  $ 3,954,123 
Accrued liabilities   39,172,931   14,254,438 
Line of credit   8,000,000   - 
Notes payable, current   931,561   664,357 
Due to seller   1,069,026   1,125,522 
Operating lease liability, current   1,552,866   1,620,470 
Finance lease liability, current   2,858,622   1,876,765 

Total current liabilities   66,963,157   23,495,675 
         

Notes payable, non-current   605,075   594,494 
Operating lease liability, non-current   3,220,829   3,638,254 
Finance lease liability, non-current   6,233,850   5,496,899 

Total liabilities   77,022,911   33,225,322 
         
Commitments and Contingencies         
         
STOCKHOLDERS’ EQUITY:         

Series A preferred stock (no par value; 40,000 shares authorized; 28,321 and 28,055 issued and outstanding at
September 30, 2021 and December 31, 2020, respectively); liquidation preference of $84,963,000 and
$84,165,000 at September 30, 2021 and December 31, 2020  $ -  $ - 

Class A common stock (no par value; 78,000 shares authorized; 35,497 shares issued and outstanding at September
30, 2021 and December 31, 2020, respectively)   -   - 

Class B common stock (no par value; 76,503 shares authorized; 55,008 shares issued and outstanding at September
30, 2021 and  December 31, 2020, respectively)   -   - 

Additional paid-in-capital   143,289,262   142,346,852 
Accumulated deficit   (87,117,532)   (87,300,472)
Accumulated other comprehensive gain (loss)   123,307   (48,539)

Total stockholders’ equity attributable to Ambulnz, Inc. and Subsidiaries   56,295,037   54,997,841 
Noncontrolling interests   10,760,917   11,949,200 

Total stockholders’ equity   67,055,954   66,947,041 
Total liabilities and stockholders’ equity  $ 144,078,865  $ 100,172,363 

 
The accompanying notes are an integral part of these Condensed Consolidated Financial statements.
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Ambulnz, Inc. and Subsidiaries

 
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS AND 

COMPREHENSIVE INCOME (LOSS)
 

  Three Months Ended   Nine Months Ended  
  September 30,   September 30,  
  2021   2020   2021   2020  
             
Revenue, net  $ 85,838,988  $ 26,936,613  $ 197,394,379  $ 62,850,433 
Expenses:                 

Cost of revenues (exclusive of depreciation and amortization, which is
shown  separately below)   60,025,728   18,263,419   137,080,202   41,950,093 

Operating expenses:                 
General and administrative   19,612,243   8,705,440   47,239,204   24,118,249 
Depreciation and amortization   2,019,576   1,369,762   5,514,303   4,065,445 
Legal and regulatory   813,204   658,332   2,646,573   1,993,174 
Technology and development   854,618   309,257   1,980,899   620,053 
Sales, advertising and marketing   994,401   189,662   3,029,182   422,863 

Total expenses   84,319,770   29,495,872   197,490,363   73,169,877 
Income (loss) from operations   1,519,218   (2,559,259)   (95,984)   (10,319,444)

                 
Other income (expenses):                 

Interest income (expense), net   (255,711)   (73,788)   (500,849)   (74,779)
Gain from PPP loan forgiveness   142,667   -   142,667   - 
Gain (loss) on disposal of fixed assets   -   (18,784)   (27,730)   (8,854)

Total other income (expense)   (113,044)   (92,572)   (385,912)   (83,633)
                 

Net income (loss) before income tax benefit (expense)   1,406,174   (2,651,831)   (481,896)   (10,403,077)
Income tax benefit (expense)   (604,608)   (3,518)   (613,531)   (3,518)

Net income (loss)   801,566   (2,655,349)   (1,095,427)   (10,406,595)
Net income (loss) attributable to noncontrolling interests   (2,705,954)   (256,998)   (1,278,363)   (538,826)
Net income (loss) attributable to stockholders of Ambulnz, Inc. and Subsidiaries   3,507,520   (2,398,351)   182,936   (9,867,769)
Other comprehensive income (loss):                 

Foreign currency translation adjustment   69,193   14,216   171,846   196,345 
Total comprehensive gain (loss)  $ 3,576,713  $ (2,384,135)  $ 354,782  $ (9,671,424)

                 
Net income (loss) per share attributable to Ambulnz, Inc. and Subsidiaries -

Basic  $ 38.75  $ (26.50)  $ 2.02  $ (109.03)
Weighted-average shares outstanding - Basic   90,505   90,505   90,505   90,505 
                 

Net income (loss) per share attributable to Ambulnz, Inc. and Subsidiaries -
Diluted  $ 27.03  $ (26.50)  $ 1.41  $ (109.03)

Weighted-average shares outstanding - Diluted   129,741   90,505   129,741   90,505 
 

The accompanying notes are an integral part of these Condensed Consolidated Financial statements.
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Ambulnz, Inc. and Subsidiaries

UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS’ EQUITY
 

  
Series A Preferred

Stock   
Class A Common

Stock   
Class B Common

Stock   
Additional

Paid-in-   Accumulated   

Accumulated 
Other

Comprehensive   Noncontrolling   
Total

Stockholders’  
  Shares   Amount   Shares   Amount   Shares   Amount   Capital   Deficit   Income   Interests   Equity  
Balance - January 1,

2020   28,055  $ -   35,497  $ -   55,008  $ -  $ 141,659,780  $ (72,940,528)  $ (244,884)  $ 10,888,466  $ 79,362,834 
Noncontrolling

interest
contribution   -   -   -   -   -   -   -   -   -   1,500,002   1,500,002 

Stock based
compensation   -   -   -   -   -   -   171,768   -   -   -   171,768 

Foreign currency
translation   -   -   -   -   -   -   -   -   266,053   -   266,053 

Net income
attributable to
Noncontrolling
interests   -   -   -   -   -   -   -   -   -   (615,041)   (615,041)

Net loss
attributable to
stockholders of
Ambulnz, Inc.
and
Subsidiaries   -   -   -   -   -   -   -   (5,422,118)   -   -   (5,422,118)

Balance - March 31,
2020   28,055  $ -   35,497  $ -   55,008  $ -  $ 141,831,548  $ (78,362,646)  $ 21,169  $ 11,773,427  $ 75,263,498 
Stock based

compensation   -   -   -   -   -   -   171,768   -   -   -   171,768 
Foreign currency

translation   -   -   -   -   -   -   -   -   (83,924)   -   (83,924)
Net income

attributable to
Noncontrolling
interests   -   -   -   -   -   -   -   -   -   333,213   333,213 

Net loss
attributable to
stockholders of
Ambulnz, Inc.
and
Subsidiaries   -   -   -   -   -   -   -   (2,047,300)   -   -   (2,047,300)

Balance - June 30,
2020   28,055  $ -   35,497  $ -   55,008  $ -  $ 142,003,316  $ (80,409,946)  $ (62,755)  $ 12,106,640  $ 73,637,255 
Noncontrolling

interest
contribution   -   -   -   -   -   -   30,394   -   -   -   30,394 

Stock based
compensation   -   -   -   -   -   -   171,768   -   -   -   171,768 

Foreign currency
translation   -   -   -   -   -   -   -   -   14,216   -   14,216 

Net income
attributable to
Noncontrolling
interests   -   -   -   -   -   -   -   -   -   (256,998)   (256,998)

Net loss
attributable to
stockholders of
Ambulnz, Inc.
and
Subsidiaries   -   -   -   -   -   -   -   (2,398,351)   -   -   (2,398,351)

Balance -
September 30,
2020   28,055   -   35,497   -   55,008   -   142,205,478   (82,808,297)   (48,539)   11,849,642   71,198,284 

 

  
Series A Preferred

Stock   
Class A Common

Stock   
Class B Common

Stock   
Additional

Paid-in-   Accumulated   

Accumulated 
Other 

Comprehensive   Noncontrolling   
Total

Stockholders’  

  Shares   Amount   Shares   Amount   Shares   Amount   Capital   Deficit   Income   Interest   Equity  
Balance - January 1,

2021   28,055  $ -   35,497  $ -   55,008  $ -  $ 142,346,852  $ (87,300,472)  $ (48,539)  $ 11,949,200  $ 66,947,041 
Noncontrolling

interest
contribution   -   -   -   -   -   -   -   -   -   333,025   333,025 

Stock based
compensation   -   -   -   -   -   -   391,534   -   -   -   391,534 

Shares issued for
services   266   -   -   -   -   -       -   -   -   - 

Foreign currency
translation   -   -   -   -   -   -   -   -   7,998   -   7,998 

Net income
attributable to
Noncontrolling
interests   -   -   -   -   -   -   -   -   -   (320,632)   (320,632)

Net loss
attributable to
stockholders of
Ambulnz, Inc.
and
Subsidiaries   -   -   -   -   -   -   -   (1,678,364)   -   -   (1,678,364)

Balance - March 31,
2021   28,321  $ -   35,497  $ -   55,008  $ -  $ 142,738,386  $ (88,978,836)  $ (40,541)  $ 11,961,593  $ 65,680,602 
Stock based

compensation   -   -   -   -   -   -   370,000   -   -   -   370,000 
Foreign currency

translation   -   -   -   -   -   -   -   -   94,655   -   94,655 
Net income

attributable to
Noncontrolling
interests   -   -   -   -   -   -   -   -   -   1,748,223   1,748,223 



Net loss
attributable to
stockholders of
Ambulnz, Inc.
and
Subsidiaries   -   -   -   -   -   -   -   (1,646,216)   -   -   (1,646,216)

Balance - June 30,
2021   28,321  $ -   35,497  $ -   55,008  $ -  $ 143,108,386  $ (90,625,052)  $ 54,114  $ 13,709,816  $ 66,247,264 
UK Ltd. Shares

purchase   -   -   -   -   -   -   (280,772)   -   -   (242,945)   (523,717)
Stock based

compensation   -   -   -   -   -   -   463,046   -   -   -   463,046 
Fees associated

with equity
raise                           (1,398)               (1,398)

Foreign currency
translation   -   -   -   -   -   -   -   -   69,193   -   69,193 

Net income
attributable to
Noncontrolling
interests   -   -   -   -   -   -   -   -   -   (2,705,954)   (2,705,954)

Net loss
attributable to
stockholders of
Ambulnz, Inc.
and
Subsidiaries   -   -   -   -   -   -   -   3,507,520   -   -   3,507,520 

Balance -
September 30,
2021   28,321  $ -   35,497  $ -   55,008  $ -  $ 143,289,262  $ (87,117,532)  $ 123,307  $ 10,760,917  $ 67,055,954 

 
The accompanying notes are an integral part of these Condensed Consolidated Financial statements.
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Ambulnz, Inc. and Subsidiaries

UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
 

  Nine Months Ended  
  September 30,  
  2021   2020  
CASH FLOWS FROM OPERATING ACTIVITIES:       

Net loss  $ (1,095,427)  $ (10,406,595)
Adjustments to reconcile net income to net cash provided by operating activities:         

Depreciation of property and equipment   1,697,380   1,341,210 
Amortization of intangible assets   1,432,983   1,087,456 
Amortization of right of use assets   2,383,940   1,636,778 
Gain (loss) on disposal of assets   27,730   (8,854)
Gain from PPP loan forgiveness   (142,667)   - 
Bad debt expense   2,152,470   1,585,854 
Stock based compensation   1,224,580   515,305 

Changes in operating assets and liabilities:         
Accounts receivable   (28,794,602)   (9,300,321)
Prepaid expenses and other current assets   (4,531,411)   (175,378)
Other assets   (1,786,407)   (133,687)
Accounts payable   9,422,628   1,383,642 
Accrued liabilities   24,861,804   4,529,501 

Net cash provided by (used in) operating activities   6,853,001   (7,945,089)
         
CASH FLOWS FROM INVESTING ACTIVITIES:         

Acquisition of property and equipment   (2,824,916)   (2,905,072)
Proceeds from disposal of property and equipment   6,000   69,113 
Acquisition of intangibles   (1,571,959)   (1,759,509)

         
Net cash (used in) investing activities   (4,390,875)   (4,595,468)

         
CASH FLOWS FROM FINANCING ACTIVITIES:         

Repayments of notes payable   (374,456)   (93,979)
Noncontrolling interest contributions   333,025   1,530,393 
Proceeds from line of credit   8,000,000   - 
Acquisition of businesses   (56,496)   (79,012)
Payments on obligations under finance lease   (1,830,823)   (1,589,269)

Net cash provided by (used in) financing activities   6,071,250   (231,867)
         

Effect of exchange rate changes on cash and cash equivalents   171,846   196,345 
         
Net increase (decrease) in cash and restricted cash   8,705,222   (12,576,079)
Cash and restricted cash at beginning of period   34,457,273   51,767,735 
Cash and restricted cash at end of period  $ 43,162,495  $ 39,191,656 

 
The accompanying notes are an integral part of these Condensed Consolidated Financial statements.
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Ambulnz, Inc. and Subsidiaries

UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (CONTINUED)
 
Supplemental disclosure of cash and non-cash transactions:         
         

Cash paid for interest  $ 39,637  $ 35,858 
         

Cash paid for interest on finance lease liabilities  $ 381,937  $ 440,852 
         

Cash paid for income taxes  $ 613,531  $ 3,518 
         

Right-of-use assets obtained in exchange for lease liabilities  $ 3,569,276  $ 131,934 
         

Fixed assets acquired in exchange for  notes payable  $ 271,194  $ 318,295 
         

Acquisition of remaining 20% of Ambulnz UK LTD  $ 228,518  $ - 
         

Gain from PPP loan forgiveness  $ 142,667  $ - 
         
Reconciliation of cash and restricted cash         

Cash  $ 39,550,926  $ 36,640,734 
         

Restricted Cash   3,611,569   2,550,922 
         

Total cash and restricted cash shown in statement of cash flows  $ 43,162,495  $ 39,191,656 

 
The accompanying notes are an integral part of these Condensed Consolidated Financial statements.
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Ambulnz, Inc. and Subsidiaries

NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
 

1. Organization
 
The Business
 
Ambulnz, LLC was originally formed in Delaware on June 17, 2015, as a limited liability company. On November 1, 2017, with an effective date of
January 1, 2017, Ambulnz converted its legal structure from a limited liability company to a C-corporation and changed its name to Ambulnz, Inc.
(“Ambulnz”). Ambulnz is the sole owner of Ambulnz Holdings, LLC (“Holdings”) which was formed in the state of Delaware on August 5, 2015, as a
limited liability company. Holdings is the owner of multiple operating entities incorporated in various states in the United States as well as within England
and Wales, United Kingdom.
 
Ambulnz, Inc. and Subsidiaries (collectively, the “Company”) is a healthcare transportation and Mobile Health services company (“Mobile Health”) that
uses proprietary dispatch and communication technology to provide quality healthcare transportation and healthcare services in major metropolitan cities in
the United States and the United Kingdom. Mobile Health performs in-person care directly to patients in the comfort of their homes, workplaces and other
non-traditional locations.
 
On March 8, 2021, Motion Acquisition Corp., (“Motion”), entered into a Merger Agreement (“Merger Agreement”) by and among Motion, Motion Merger
Sub Corp. and a wholly owned subsidiary of Motion (“Merger Sub”), and Ambulnz, Inc. (“Ambulnz”). Pursuant to the Merger Agreement, the parties will
enter into a business combination transaction by which Merger Sub will merge with and into the Ambulnz (“Merger”), with Ambulnz being the surviving
entity of the Merger and becoming a wholly-owned subsidiary of Motion. Concurrent with the consummation of the Merger, (i) each option and warrant of
Ambulnz that is outstanding and unexercised (“Convertible Securities”) immediately prior to the effective time of the Merger (“Effective Time”) will be
assumed by Motion and will represent the right to acquire an adjusted number of shares of Motion Common Stock at an adjusted exercise price, (ii) the
outstanding shares of preferred stock of Ambulnz issued and outstanding immediately prior to the Effective Time will be converted into shares of Class A
common stock of Ambulnz, in each case, pursuant to the terms of the Merger Agreement. The Company’s Equity, on a fully diluted basis, will be converted
into 83.6 million shares of Class A common stock of Motion (excluding 5.0 million additional shares subject to earnout provisions) at a price of $10.00 per
share (the “Transaction Shares”).
 
2. Summary of Significant Accounting Policies
 
Basis of Presentation
 
We have prepared the accompanying financial data as of September 30, 2021, the interim results for the quarter and nine months ended September 30, 2021
are not necessarily indicative of results for the full 2021 calendar year or any other future interim periods, without audit, pursuant to the rules and
regulations of the U.S. Securities and Exchange Commission (“SEC”). Certain information and footnote disclosures normally included in financial
statements prepared in accordance with generally accepted accounting principles in the United States (“GAAP”) have been condensed or omitted pursuant
to such rules and regulations. The December 31, 2020 Consolidated Balance Sheet was derived from audited financial statements, but does not include all
disclosures required by accounting principles generally accepted in the United States. However, we believe that the disclosures are adequate to make the
information presented not misleading. These Consolidated Financial Statements should be read in conjunction with the Consolidated Financial Statements
and the notes thereto included in the form S-4. Noncontrolling interests (“NCI”) on the consolidated statements of financial condition represents the portion
of consolidated joint ventures and a variable interest entity in which the Company does not have direct equity ownership. Accounts and transactions
between consolidated entities have been eliminated.
 
Principles of Consolidation
 
The accompanying Condensed Consolidated Financial statements include the accounts of Ambulnz and its subsidiaries. All significant intercompany
transactions and balances have been eliminated in these Condensed Consolidated Financial Statements.
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Ambulnz, Inc. and Subsidiaries

NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)
 

The Company holds a variable interest which contracts with physicians and other health professionals in order to provide services to the Company. MD1
Medical Care P.C. (“MD1”) is considered a variable interest entity (“VIE”) since it does not have sufficient equity to finance its activities without
additional subordinated financial support. An enterprise having a controlling financial interest in a VIE must consolidate the VIE if it has both power and
benefits—that is, it has (1) the power to direct the activities of a VIE that most significantly impacts the VIE’s economic performance (power) and (2) the
obligation to absorb losses of the VIE that potentially could be significant to the VIE or the right to receive benefits from the VIE that potentially could be
significant to the VIE (benefits). The Company has the power and rights to control all activities of MD1 and funds and absorbs all losses of the VIE and
appropriately consolidates Ambulnz, Inc. and Subsidiaries.
 
Total revenue for the three and nine months period for the VIE amounted to $337,654 at September 30, 2021. Net loss for the three and nine months period
for the VIE was $321,079 at September 30, 2021. The VIE’s total assets, all of which were current, was $220,081 at September 30, 2021. Total liabilities,
all of which were current for the VIE, was $189,167 at September 30, 2021. The VIE’s total stockholders’ equity was $30,914 at September 30, 2021.
 
Foreign Currency
 
The Company’s functional currency is the U.S. dollar. The functional currency of our foreign operation is the respective local currency. Assets and
liabilities of foreign operations denominated in local currencies are translated at the spot rate in effect at the applicable reporting date, except for equity
accounts which are translated at historical rates. The consolidated statements of operations are translated at the weighted average rate of exchange during
the applicable period. The resulting unrealized cumulative translation adjustment is not material to the financial statements.
 
Use of Estimates
 
The preparation of financial statements requires management to make estimates and assumptions that affect the reported amounts of assets, liabilities and
expenses and the disclosure of contingent assets and liabilities in its financial statements and the reported amounts of expenses during the reporting period.
The most significant estimates in the Company’s financial statements relate to revenue recognition related to the allowance for doubtful accounts, stock
options and stock based compensation, calculations related to the incremental borrowing rate for the Company’s lease agreements, estimates related to
ongoing lease terms, software development costs, impairment of long-lived assets, goodwill and indefinite-lived intangible assets, business combinations,
reserve for losses within the company’s insurance deductible, income taxes, and deferred income tax. These estimates and assumptions are based on current
facts, historical experience and various other factors believed to be reasonable under the circumstances, the results of which form the basis for making
judgments about the carrying values of assets and liabilities and the recording of expenses that are not readily apparent from other sources.
 
Actual results may differ materially and adversely from these estimates. To the extent there are material differences between the estimates and actual
results, the Company’s future results of operations will be affected.
 
Concentration of Credit Risk and Off-Balance Sheet Risk
 
The Company is potentially subject to concentration of credit risk with respect to its cash, cash equivalents and restricted cash, which the Company
attempts to minimize by maintaining cash, cash equivalents and restricted cash with institutions of sound financial quality. At times, cash balances may
exceed limits federally insured by the Federal Deposit Insurance Corporation (“FDIC”). The Company believes it is not exposed to significant credit risk
due to the financial strength of the depository institutions in which the funds are held. The Company has no financial instruments with off-balance sheet
risk of loss.
 
Major Customer
 
The Company has one customer that accounted for approximately 44% of sales and 42% of Account Receivable, net for the period ended September 30,
2021. The Company expects to maintain this relationship with the customers.
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NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)
 

 
Major Vendor
 
The Company has one vendor that accounted for approximately 14% of cost of sales for the period ended September 30, 2021. The Company expects to
maintain this relationship with the vendor and believe the services provided from this vendor are available from alternatives sources.
 
Cash and Cash Equivalents
 
Cash and cash equivalents include all highly liquid investments with an original maturity of three months or less. The Company maintains its cash and cash
equivalents with financial institutions in the United States. The accounts at financial institutions in the United States are insured by the Federal Deposit
Insurance Corporation (“FDIC”) and are in excess of FDIC limits. The Company had cash balances of approximately $913,464 and $288,593 with foreign
financial institutions at September 30, 2021 and December 31, 2020, respectively.
 
Restricted Cash
 
Cash and cash equivalents subject to contractual restrictions and not readily available are classified as restricted cash in the consolidated balance sheets.
Restricted cash is classified as either a current or non-current asset depending on the restriction period. The Company is required to pledge or otherwise
restrict a portion of cash and cash equivalents as collateral for the line of credit, transportation equipment leases and a standby letter of credit as required by
its insurance carrier (see Notes 8 and 13).
 
Fair Value of Financial Instruments
 
ASC 820, Fair Value Measurements, provides guidance on the development and disclosure of fair value measurements. Under this accounting guidance,
fair value is defined as an exit price, representing the amount that would be received to sell an asset or paid to transfer a liability in an orderly transaction
between market participants at the measurement date. As such, fair value is a market-based measurement that should be determined based on assumptions
that market participants would use in pricing an asset or a liability.
 
The accounting guidance classifies fair value measurements in one of the following three categories for disclosure purposes:
 

Level 1: Quoted prices in active markets for identical assets or liabilities.
Level 2: Inputs other than Level 1 prices for similar assets or liabilities that are directly or indirectly observable in the marketplace.
Level 3: Unobservable inputs which are supported by little or no market activity and values determined using pricing models, discounted cash
flow methodologies, or similar techniques, as well as instruments for which the determination of fair value requires significant judgment or
estimation.

 
Fair value measurements discussed herein are based upon certain market assumptions and pertinent information available to management as of September
30, 2021 and December 31, 2020. For certain financial instruments, including cash and cash equivalents, accounts receivable, prepaid expenses and other
current assets, restricted cash, accounts payable and accrued expenses, and due to seller, the carrying amounts approximate their fair values as it is short
term in nature. The notes payable are presented at their carrying value, which based on borrowing rates currently available to the Company for loans with
similar terms, approximates its fair values.
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NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)
 

Accounts Receivable
 
The Company contracts with hospitals, healthcare facilities, businesses, State and local Government entities, and insurance providers to transport patients
and to provide Mobile Health services at specified rates. Accounts receivable consist of billings for transportation and healthcare services provided to
patients. The billings will either be paid or settled on the patient’s behalf by health insurance providers, managed care organizations, treatment facilities,
government sponsored programs, businesses or patients directly. Accounts receivable are net of insurance provider contractual allowances which are
estimated at the time of billing based on contractual terms or other arrangements. Accounts receivable are periodically evaluated for collectability based on
past credit history with payors and their current financial condition. Changes in the estimated collectability of account receivable are recorded in the results
of operations for the period in which the estimate is revised. Accounts receivable deemed uncollectible are offset against the allowance for uncollectible
accounts. The Company generally does not require collateral for accounts receivables.
 
Property and Equipment
 
Property and equipment are stated at cost, net of accumulated depreciation and amortization. When an item is sold or retired, the costs and related
accumulated depreciation or amortization are eliminated, and the resulting gain or loss, if any, is recorded in operating expenses in the consolidated
statement of operations. The Company provides for depreciation and amortization using the straight-line method over the estimated useful lives of the
respective assets. A summary of estimated useful lives is as follows:
 
Asset Category  Estimated Useful Lives
Buildings  39 years
Office equipment and furniture  3 years
Vehicles  5-8 years
Medical equipment  5 years
Leasehold improvements  Shorter of useful life of asset or lease term
 
Expenditures for repairs and maintenance are charged to expense as incurred. Expenditures that improve an asset or extend its estimated useful life are
capitalized.
 
Software Development Costs
 
Costs incurred during the preliminary project stage, maintenance costs and routine updates and enhancements of products are charged to expense as
incurred. The Company capitalizes software development costs intended for internal use in accordance with ASC 350-40, Internal-Use Software. Costs
incurred in developing the application of its software and costs incurred to upgrade or enhance product functionalities are capitalized when it is probable
that the expenses would result in future economic benefits to the Company and the functionalities and enhancements are used for their intended purpose.
Capitalized software costs are amortized over its useful life.
 
Estimated useful lives of software development activities are reviewed annually or whenever events or changes in circumstances indicate that intangible
assets may be impaired and adjusted as appropriate to reflect upcoming development activities that may include significant upgrades or enhancements to
the existing functionality.
 
Business Combinations
 
The Company accounts for its business combinations under the provisions of ASC 805-10, Business Combinations (“ASC 805-10”), which requires that
the purchase method of accounting be used for all business combinations. Assets acquired and liabilities assumed, including NCI, are recorded at the date
of acquisition at their respective fair values. ASC 805-10 also specifies criteria that intangible assets acquired in a business combination must meet to be
recognized and reported apart from goodwill.
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NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)
 

Goodwill represents the excess purchase price over the fair value of the tangible net assets and intangible assets acquired in a business combination. If the
business combination provides for contingent consideration, the Company records the contingent consideration at fair value at the acquisition date and any
changes in fair value after the acquisition date are accounted for as measurement-period adjustments. Changes in fair value of contingent consideration
resulting from events after the acquisition date, such as earn-outs, are recognized as follows: 1) if the contingent consideration is classified as equity, the
contingent consideration is not re-measured and its subsequent settlement is accounted for within equity, or 2) if the contingent consideration is classified
as a liability, the changes in fair value are recognized in earnings. For transactions that are business combinations, the Company evaluates the existence of
goodwill or a gain from a bargain purchase. The Company capitalizes acquisition-related costs and fees associated with asset acquisitions and immediately
expenses acquisition-related costs and fees associated with business combinations.
 
The estimated fair value of net assets to be acquired, including the allocation of the fair value to identifiable assets and liabilities, is determined using
established valuation techniques. Management uses assumptions on the basis of historical knowledge of the business and projected financial information of
the target. These assumptions may vary based on future events, perceptions of different market participants and other factors outside the control of
management, and such variations may be significant to estimated values.
 
Impairment of Long-Lived Assets
 
The Company evaluates the recoverability of the recorded amount of long-lived assets, primarily property and equipment and finite-lived intangible assets,
whenever events or changes in circumstance indicate that the recorded amount of an asset may not be fully recoverable. An impairment is assessed when
the undiscounted expected future cash flows derived from an asset are less than its carrying amount. If an asset is determined to be impaired, the
impairment to be recognized is measured as the amount by which the carrying amount of the asset exceeds its fair value. Assets targeted for disposal are
reported at the lower of the carrying amount or fair value less cost to sell. For the periods ending September 30, 2021 and December 2020, management
determined that there was no impairment loss required to be recognized for the carrying value of long-lived assets.
 
Goodwill and Indefinite-Lived Intangible Assets
 
Goodwill represents the excess of the purchase price of an acquired business over the fair value of amounts assigned to assets acquired and liabilities
assumed. Goodwill and indefinite-lived intangible assets, consisting primarily of operating licenses, are not amortized, but are evaluated for impairment on
an annual basis, or on an interim basis when events or changes in circumstances indicate that the carrying value may not be recoverable. In assessing the
recoverability of goodwill and indefinite-lived intangible assets, the Company makes assumptions regarding the estimated future cash flows, including
forecasted revenue growth, projected gross margin and the discount rate to determine the fair value of these assets. If these estimates or their related
assumptions change in the future, the Company may be required to record impairment charges against these assets in the reporting period in which the
impairment is determined.
 
The Company tests goodwill for impairment at the reporting unit level, which is one level below the operating segment. The Company has the option of
performing a qualitative assessment to determine whether further impairment testing is necessary before performing the one-step quantitative assessment. If
as a result of the qualitative assessment, it is more-likely-than-not that the fair value of a reporting unit is less than its carrying amount, a quantitative
impairment test will be required. Otherwise, no further testing will be required. If a quantitative impairment test is performed, the Company compares the
fair values of the applicable reporting units with their aggregate carrying values, including goodwill. Estimating the fair value of the reporting units requires
significant judgment by management. If the carrying amount of a reporting unit exceeds the fair value of the reporting unit, goodwill impairment is
recognized.
 
Any excess in carrying value over the estimated fair value is recorded as impairment loss and charged to the results of operations in the period such
determination is made. For the periods ended September 30, 2021 and 2020, management determined that there was no impairment loss required to be
recognized in the carrying value of goodwill or other intangible assets. The Company selected December 31 as its annual testing date.
 
Line of Credit
 
The Costs associated with the line of credit are deferred and recognized over the term of the Line of Credit as interest expense.
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NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)
 

Derivative Financial Instruments 
 
The Company does not use derivative instruments to hedge exposures to interest rate, market, or foreign currency risks. The Company evaluates its
financial instruments to determine if such instruments contain features that qualify as embedded derivatives.
 
Related Party Transactions
 
The Company defines related parties as affiliates of the company, entities for which investments are accounted for by the equity method, trusts for the
benefit of employees, principal owners (beneficial owners of more than 10% of the voting interest), management, and members of immediate families of
principal owners or management, other parties with which the company may deal with if one party controls or can significantly influence management or
operating policies of the other to an extent that one of the transacting parties might be prevented from fully pursuing its own separate interests.
 
Related party transactions are recorded within operating expenses in the Company’s statement of operations. For details regarding the related party
transactions that occurred during the periods ended September 30, 2021 and September 30, 2020, refer to Note 15.
 
Revenue Recognition
 
On January 1, 2019, the Company adopted ASU 2014-09, Revenue from Contracts with Customers (“ASC 606”), as amended.
 
To determine revenue recognition for contractual arrangements that the Company determines are within the scope of ASC 606, the Company performs the
following five steps: (1) identify each contract with a customer; (2) identify the performance obligations in the contract; (3) determine the transaction price;
(4) allocate the transaction price to performance obligations in the contract; and (5) recognize revenue when (or as) the relevant performance obligation is
satisfied. The Company only applies the five-step model to contracts when it is probable that the Company will collect the consideration it is entitled to in
exchange for the goods or services the Company provides to the customer.
 
The Company generates revenues from the provision of (1) ambulance and medical transportation services (“Transportation Services”) and (2) Mobile
Health services. The customer simultaneously receives and consumes the benefits provided by the Company as the performance obligations are fulfilled,
therefore the Company satisfies performance obligations immediately. The Company has utilized the “right to invoice” expedient which allows an entity to
recognize revenue in the amount of consideration to which the entity has the right to invoice when the amount that the Company has the right to invoice
corresponds directly to the value transferred to the customer. Revenues are recorded net of an estimated contractual allowances for claims subject to
contracts with responsible paying entities. The Company estimates contractual allowances at the time of billing based on contractual terms, historical
collections, or other arrangements. All transaction prices are fixed and determinable which includes a fixed base rate, fixed milage rate and an evaluation of
historical collections by each payer.
 
Nature of Our Services
 
Revenue is primarily derived from:
 
i. Transportation Services: These services encompass both emergency response and non-emergency transport services. Non-emergency transport services

include ambulance transports and wheelchair transports. Net revenue from transportation services is derived from the transportation of patients based
on billings to third party payors and healthcare facilities.

ii. Mobile Health Services: These services include services performed at home and offices, COVID-19 testing, and event services which include on-site
healthcare support at sporting events and concerts.

 
The Company concluded that Transportation Services and any related support activities are a single performance obligation under ASC 606. The
transaction price is determined by the fixed rate usage-based fees or fixed fees which are agreed upon in the Company’s executed contracts. For Mobile
Health, the performance of the services and any related support activities are a single performance obligation under ASC 606. Mobile Health services are
typically billed based on a fixed rate (i.e., time and materials separately or combined) fee structure taking into consideration staff and materials utilized.
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NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)
 

As the performance associated with such services is known and quantifiable at the end of a period in which the services occurred (i.e., monthly or
quarterly), revenues are typically recognized in the respective period performed. The typical billing cycle for Transportation Services and Mobile Health
services is same day to 5 days with payments generally due within 30 days. For Transportation Services, the Company estimates the amount of revenues
unbilled at month end and recognizes such amounts as revenue, based on available data and customer history. The Company’s Transportation Services and
Mobile Health services each represent a single performance obligation. Therefore, allocation is not necessary as the transaction price (fees) for the services
provided is standard and explicitly stated in the contractual fee schedule and/or invoice. The Company monitors and evaluate all contracts on a case-by-
case basis to determine if multiple performance obligations are present in a contractual arrangement.
 
For Transportation Services, the customer simultaneously receives and consumes the benefits provided by the Company as the performance obligations are
fulfilled, therefore the Company satisfies performance obligations at the same time. For Transportation Services, where the customer pays fixed rate usage-
based fees, the actual usage in the period represents the best measure of progress. Generally, for Mobile Health services, the customer simultaneously
receives and consumes the benefits provided by the Company as the performance obligations are fulfilled, therefore the Company satisfies performance
obligations at the same time. For certain Mobile Health services that have a fixed fee arrangement, and the services are provided over time, revenue is
recognized over time as the services are provided to the customer.
 
In the following table, revenue is disaggregated by as follows:
 
  Three Months Ended   Nine Months Ended  
  September 30,   September 30,  
  2021   2020   2021   2020  
Primary Geographical Markets             
United States  $ 83,286,509  $ 25,345,926  $ 190,595,217  $ 58,916,146 
United Kingdom   2,552,479   1,590,687   6,799,162   3,934,287 
Total revenue  $ 85,838,988  $ 26,936,613  $ 197,394,379  $ 62,850,433 

                 
Major Segments/Service Lines                 
Core Transportation Services  $ 17,916,162  $ 15,242,251  $ 65,657,141  $ 47,577,542 
Mobile Health   67,922,826   11,694,362   131,737,238   15,272,891 
Total revenue  $ 85,838,988  $ 26,936,613  $ 197,394,379  $ 62,850,433 

 
Stock Based Compensation
 
The Company expenses stock based compensation over the requisite service period based on the estimated grant-date fair value of the awards. The
Company estimates the fair value of stock option grants using the Black-Scholes option pricing model, and the assumptions used in calculating the fair
value of stock based awards represent management’s best estimates and involve inherent uncertainties and the application of management’s judgment. One
of these assumptions include the expected volatility of the Company’s stock price. Developing this assumption requires the use of judgment. The Company
is a private company and lacks company-specific historical and implied volatility information. Therefore, it estimates its expected stock volatility based on
the historical volatility of a publicly traded set of peer companies. The Company accounts for forfeitures as they occur. All stock based compensation costs
are recorded in operating expenses in the consolidated statements of operations.
 
Loss per Share
 
Net loss per share represents the net loss attributable to stockholders divided by the weighted-average number of shares outstanding during the period on an
as-converted to common share basis. Diluted earnings per share reflects the potential dilution that could occur if securities or other contracts to issue
common stock were exercised or converted into common stock of the Company during the reporting periods. Potential dilutive common stock equivalents
consist of the incremental common shares issuable upon exercise of warrants and the incremental shares issuable upon conversion of stock options. In
reporting periods in which the Company has a net loss, the effect of these are considered anti-dilutive and excluded from the diluted earnings per share
calculation. At September 30, 2020, the Company excluded from its calculation 38,294 shares because their inclusion would have been anti-dilutive.
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NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)
 
Leases
 
The Company categorizes leases at its inception as either operating or finance leases based on the criteria in ASC 842, Leases. The Company adopted
FASB ASC 842, Leases, (“ASC 842”) on January 1, 2019, using the modified retrospective approach, and has established a Right-of-Use (“ROU”) Asset
and a current and non-current Lease Liability for each lease arrangement identified. The lease liability is recorded at the present value of future lease
payments discounted using the discount rate that approximates the Company’s incremental borrowing rate for the lease established at the commencement
date, and the ROU asset is measured as the lease liability plus any initial direct costs, less any lease incentives received before commencement. The
Company recognizes a single lease cost, so that the remaining cost of the lease is allocated over the remaining lease term on a straight-line basis.
 
The Company has lease arrangements for vehicles, equipment and facilities. These leases typically have original terms not exceeding 10 years and, in some
cases contain multi-year renewal options, none of which are reasonably certain of exercise. The Company’s lease arrangements may contain both lease and
non-lease components. The Company has elected to combine and account for lease and non-lease components as a single lease component. The Company
has incorporated residual value obligations in leases for which there is such occurrences. Regarding short-term leases, ASC 842-10-25-2 permits and entity
to make a policy election not to apply the recognition requirements of ASC 842 to Short-term leases. The Company has elected not to apply the ASC 842
recognition criteria to any leases that qualify as Short-Term Leases.
 
Income Taxes
 
Income taxes are recorded in accordance with ASC 740, Income Taxes (“ASC 740”), which provides for deferred taxes using an asset and liability
approach. The Company recognizes deferred tax assets and liabilities for the expected future tax consequences of events that have been included in the
financial statements or its tax returns. Deferred tax assets and liabilities are determined based on the difference between the financial statement and tax
basis of assets and liabilities using enacted tax rates in effect for the year in which the differences are expected to reverse. Valuation allowances are
provided, if based upon the weight of available evidence, it is more likely than not that some or all of the deferred tax assets will not be realized. The
Company accounts for uncertain tax positions in accordance with the provisions of ASC 740. When uncertain tax positions exist, the Company recognizes
the tax benefit of tax positions to the extent that the benefit would more likely than not be realized assuming examination by the taxing authority. The
determination as to whether the tax benefit will more likely than not be realized is based upon the technical merits of the tax position as well as
consideration of the available facts and circumstances. The Company recognizes any interest and penalties accrued related to unrecognized tax benefits as
income tax expense.
 
Recently Issued Accounting Standards Not Yet Adopted
 
In January 2020, the FASB issued ASU 2020-01- Investments-Equity Securities (“ASC 321”), Investments-Equity Method and Joint Ventures (“ASC
323”), and Derivatives and Hedging (“ASC 815”)-Clarifying the Interactions between ASC 321, ASC 323, and ASC 815 (a consensus of the Emerging
Issues Task Force), which clarifies the interaction of the accounting for certain equity securities, equity method investments, and certain forward contracts
and purchased options. The guidance clarifies that an entity should consider observable transactions that require it to either apply or discontinue the equity
method of accounting for the purposes of applying measurement principles for certain equity securities immediately before applying or discontinuing the
equity method. The Company expects to adopt this guidance in 2021 using a prospective method. The assessment of the adoption of this ASU is in process
and is not expected to have a material impact on the Company’s Condensed Consolidated Financial statements.
 
In December 2019, the FASB issued ASU 2019-12, Income Taxes (“ASC 740”): Simplifying the Accounting for Income Taxes (“ASU 2019-12”), which
modifies ASC 740 to reduce complexity while maintaining or improving the usefulness of the information provided to users of financial statements. ASU
2019-12 is effective for the Company for interim and annual reporting periods beginning after December 15, 2021. The Company is currently assessing the
impact of ASU 2019-12, but it is not expected to have a material impact on the Company’s Condensed Consolidated Financial statement.
 
In June 2016, the FASB issued ASU 2016-13, Financial Instruments – Credit Losses (“ASC 326”): Measurement of Credit Losses on Financial
Instruments, that changes the impairment model for most financial assets and certain other instruments. For receivables, loans and other instruments,
entities will be required to use a new forward-looking “expected loss” model that generally will result in the earlier recognition of allowance for losses. For
available-for-sale debt securities with unrealized losses, entities will measure credit losses in a manner similar to current practice, except the losses will be
recognized as allowances instead of reductions in the amortized cost of the securities. In addition, an entity will have to disclose significantly more
information about allowances, credit quality indicators and past due securities. The new standard is effective for fiscal years beginning after December 15,
2022, including interim periods within those fiscal years, and will be applied as a cumulative-effect adjustment to retained earnings. The Company is
currently evaluating the impact of the pending adoption of the new standard on its Condensed Consolidated Financial statements and intends to adopt the
standard on January 1, 2023.
 
In May 2021, the FASB issued ASU 2021-04, Issuer’s Accounting for Certain Modifications or Exchanges of Freestanding Equity-Classified Written Call
Options. The ASU addresses the previous lack of specific guidance in the accounting standards codification related to modifications or exchanges of
freestanding equity-classified written call options (such as warrants) by specifying the accounting for various modification scenarios. The ASU is effective
for interim and annual periods beginning after December 15, 2021, with early adoption permitted for any periods after issuance to be applied as of the
beginning of the fiscal year that includes the interim period. The assessment of the adoption of this ASU is in process and is not expected to have a material
impact on the Company’s Condensed Consolidated Financial statements.
 
3. Property and Equipment, net
 
Property and equipment, net, as of September 30, 2021 and December 31, 2020 are as follows:
 

  
September 30,

2021   
December 31, 

2020  
       
Office equipment and furniture  $ 1,678,072  $ 1,044,555 



Buildings   498,784   200,000 
Land   37,800   37,800 
Transportation equipment   11,765,294   10,418,045 
Medical equipment   3,476,304   2,681,510 
Leasehold improvements   616,446   593,300 
   18,072,700   14,975,210 
Less: accumulated depreciation   (7,602,103)   (5,869,613)
Property and equipment, net  $ 10,470,597  $ 9,105,597 

 
The Company recorded depreciation expense of $598,188 and $461,734 for three months ended September 30, 2021 and 2020, respectively.
 
The Company recorded depreciation expense of $1,697,380 and $1,341,210 for the nine months ended September 30, 2021 and 2020, respectively.
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4. Acquisition of Businesses and Asset Acquisitions
 
LJH Ambulance Acquisition
 
On November 20, 2020, AF WI LNZ, LLC, a subsidiary of Ambulnz-FMC North America LLC (a subsidiary of Holdings), entered into the Share Purchase
Agreement (“Agreement”) with LJH Ambulance (“LJH”). LJH was in the business of providing medical transportation services. The purchase price
consisted of $465,000 cash consideration. The Company also agreed to pay the Seller 50% of all proceeds from accounts receivable that were outstanding
as of the Agreement signing date that are actually received by the Company after the Agreement closing date.
 
The purchase price was allocated as follows:
 
Consideration:    
Cash consideration  $ 465,000 
Contingent consideration – collection of accounts receivable   372,168 
Total consideration  $ 837,168 
     
Recognized amounts of identifiable assets acquired and liabilities assumed     
Accounts receivable  $ 744,336 
Other current assets   3,427 
Property, plant and equipment   372,800 
Intangible assets   200,000 
Total identifiable assets acquired   1,320,563 
     
Notes payable   372,921 
Accounts receivable collections payable   372,168 
Accounts payable and accrued expenses   41,423 
Total liabilities assumed   786,512 
     
Goodwill   303,117 
     
Total purchase price  $ 837,168 
 
The Company also incurred $55,800 of transaction costs which were expensed as incurred, at the time of the closing of the acquisition, and recorded in the
general and administrative account on the consolidated statement of operations. As of September 30, 2021 and December 31, 2020, the Company recorded
$837,168, and $837,168, respectively, as due to seller in the consolidated balance sheet.
 
Ambulnz UK Ltd Acquisition
 
On August 19, 2021 the Company purchased the remaining 20% of Ambulnz UK Ltd’s outstanding B Ordinary shares. As a result of this transaction
Ambulnz now owns 100% of Ambulnz UK Ltd. Consideration for the transaction is £750,000 (USD $1,029,075 as of September 30, 2021) of which
£368,313 (USD 505,362 as of September 30, 2021) will be paid in restricted stock consisting of 77.8 Class B Common Shares of Ambulnz Inc at a fair
market value per share of $6,430 and £381,687 (USD $523,723 as of September 30, 2021) in cash, payable in 4 equal monthly installments of £96,920.30
(USD $132,984 as of September 30, 2021) plus interest at 6% per annum. Cash payments are due September 30, 2021, October 31, 2021, November 30,
2021 and December 31, 2021. Restricted stock will vest and transfer restrictions shall lapse according to the following schedule: 12.8 shares on February 1,
2022, 13 shares on August 19, 2022, 13 shares on February 1, 2023, 13 shares on August 19, 2023, 13 shares on February 1, 2014, and 13 shares
August 19, 2024. Vesting is contingent upon the employment of the seller, vesting will cease upon resignation by participant or if participant is terminated
for cause.
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5. Goodwill
 
The Company recorded goodwill in connection with its acquisitions. The changes in the carrying value of goodwill for the period ended September 30,
2021 are as noted in the tables below:
 

  Carrying Value 
Balance at December 31, 2020  $ 6,610,557 
Goodwill acquired during the period   - 
Balance at September 30, 2021  $ 6,610,557 

 
6. Intangibles
 
Intangible assets consist of the following as of September 30, 2021 and December 31, 2020:
 

  September 30, 2021

  

Estimated 
Useful Life

(Years)  
Gross Carrying

Amount   
Accumulated
Amortization   

Net Carrying
Amount  

Patents  15 years  $ 37,530  $ (5,605)  $ 31,925 
Computer software  5 years   294,147   (204,874)   89,273 
Operating licenses  Indefinite   8,375,514   -   8,375,514 
Internally developed software  4-5 years   5,747,473   (3,431,103)   2,316,370 
    $ 14,454,664  $ (3,641,582)  $ 10,813,082 

 
  December 31, 2020

  

Estimated 
Useful Life

(Years)  
Gross Carrying

Amount   
Accumulated
Amortization   

Net Carrying
Amount  

Patents  15 years  $ 23,382  $ (4,107)  $ 19,275 
Computer software  5 years   294,148   (161,332)   132,816 
Operating licenses  Indefinite   8,375,514   —   8,375,514 
Internally developed software  4-5 years   4,189,662   (2,043,161)   2,146,501 
    $ 12,882,706  $ (2,208,600)  $ 10,674,106 

 
The Company recorded amortization expense of $1,432,983 and $1,087,456 for the nine months ended September 30, 2021 and 2020, respectively.
 
The Company recorded amortization expense of $552,999 and $362,434 for the three months ended September 30, 2021 and 2020, respectively.
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Future amortization expense at September 30, 2021 for the next five years and in the aggregate are as follows:
 

  
Amortization

Expense  
2021, remaining  $ 308,075 
2022   1,206,873 
2023   641,265 
2024   151,934 
2025   108,141 
Thereafter   21,280 
Total  $ 2,437,568 

 
7. Accrued Liabilities
 
Accrued liabilities consisted of the following at the dates indicated:
 

  
September 30,

2021   
December 31,

2020  
Accrued lab fees  $ 8,526,602  $ 4,267,665 
Accrued payroll   10,464,783   2,409,105 
Medicare advance   1,945,814   2,397,024 
FICA/Medicare liability   1,793,551   1,793,551 
Accrued general expenses   3,975,877   1,437,684 
Accrued subcontractors   8,463,178   - 
Accrued fuel and maintenance   549,491   181,195 
Accrued workers compensation   1,965,084   538,897 
Other current liabilities   194,002   50,000 
Accrued legal fees   1,251,463   1,172,425 
Credit card payable   43,086   6,892 
Total accrued liabilities  $ 39,172,931  $ 14,254,438 

 
8. Line of Credit
 
On May 13, 2021, the Company entered into a revolving loan and security agreement with a bank (the “Lender”), with a maximum revolving advance
amount of $12,000,000. Each Revolving Advance shall bear interest at a per annum rate equal to the Wall Street Journal Prime Rate (3.25% at September
30, 2021), as the same may change from time to time, plus one percent (1.00%), but in no event less than five percent (5.00%) per annum, calculated on the
basis of a 360-day year for the actual number of days elapsed (“Contract Rate”). The revolving loan has a maturity date of May 12, 2022 (“Maturity Date”).
This loan is secured by all assets of entities owned 100% by Ambulnz Inc. As of September 30, 2021 the outstanding balance is $8,000,000 This loan is
subject to certain financial covenants such as a Fixed Charge Coverage Ratio and Debt to Effective Tangible Net Worth.
 
9. Notes Payable
 
The Company has various loans with finance companies with monthly installments aggregating $60,499, inclusive of interest ranging from 0.00% through
9.07%. The notes mature at various times through 2026 and are secured by transportation equipment.
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The following table summarizes the Company’s notes payable:
 

  
September 30,

2021   
December 31,

2020  
Equipment and financing loans payable, between 3% and 5.70% interest and maturing between October 2021 and

September 2022  $ 1,012,922  $ 1,116,184 
Loan received pursuant to the Payroll Protection Program Term Note       142,667 
Joseph Patrick Sheehan share purchase agreement   523,714   - 
Total notes payable   1,536,636   1,258,851 
Less: current portion of notes payable  $ 931,561  $ 664,357 
Total non-current portion of notes payable  $ 605,075  $ 594,494 

 
Interest expense was $39,637 and $35,858 for the periods ended September 30, 2021 and 2020, respectively.
 
Future minimum annual maturites of notes payable at September 30, 2021 are as follows:
 

  Notes Payable  
2021, remaining   582,406 
2022   418,269 
2023   310,410 
2024   124,704 
2025   78,560 
Thereafter   22,287 
Total maturities  $ 1,536,636 
Current portion of notes payable   (931,561)
Long-term portion of notes payable  $ 605,075 

 
Paycheck Protection Program Loan
 
On November 20, 2020, the Company entered into a stock purchase agreement with LJH. Under the agreement, the Company acquired 100% of the
outstanding shares of common stock Prior to the acquisition, LJH received $142,667 from the Paycheck Protection Program (the “PPP Loan”), established
pursuant to the Coronavirus Aid, Relief, and Economic Security Act (the “CARES Act”) and administered by the U.S. Small Business Administration
(“SBA”). As part of the purchase agreement, the Company acquired the $142,667 PPP Loan and recorded the balance in notes payable. The unsecured PPP
Loan accrues interest on the outstanding principal at the rate of 1% per annum, due on September 13, 2021. This loan was forgiven in August of 2021 and a
gain from the forgiveness of this loan was recognized in Gain from PPP loan forgiveness.
 
10. Business Segment Information
 
The Company conducts business as two operating segments, Transportation Services and Mobile Health services. In accordance with ASC 280, Segment
Reporting, operating segments are components of an enterprise for which separate financial information is evaluated regularly by the chief operating
decision maker, who is the chief executive officer, in deciding how to allocate resources and assessing performance. The Company’s business operates in
two operating segments because the Company’s entities have two main revenue streams, and the Company’s chief operating decision maker evaluates the
Company’s financial information and resources and assesses the performance of these resources by revenue stream.
 
The accounting policies of the segments are the same as the accounting policies of the Company as a whole. The Company evaluates the performance of its
Transportation services and Mobile Health services segments based primarily on results of operations.
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Operating results for the business segments of the Company are as follows:
 

  
Transportation

Services   
Mobile Health

Services   Total  
          
Three Months Ended September 30, 2021          
Revenues  $ 17,916,162  $ 67,922,826  $ 85,838,988 
             
(Loss) income from operations   (11,308,739)   12,827,957   1,519,218 
             
Total assets  $ 115,444,782  $ 28,634,083  $ 144,078,865 
             
Depreciation and amortization expense  $ 1,860,088  $ 159,488  $ 2,019,576 
             
Stock compensation  $ 458,346  $ 4,700  $ 463,046 
             
Long-lived assets  $ 25,641,586  $ 2,252,650  $ 27,894,236 
             
Three Months Ended September 30, 2020             
Revenues  $ 15,242,252  $ 11,694,361  $ 26,936,613 
             
(Loss) income from operations   (5,028,689)   2,469,430   (2,559,259)
             
Total assets  $ 95,201,741  $ 2,545,558  $ 97,747,299 
             
Depreciation and amortization expense  $ 1,368,802  $ 960  $ 1,369,762 
             
Stock compensation  $ 171,768  $ -  $ 171,768 
             
Long-lived assets  $ 26,361,180  $ 29,080  $ 26,390,260 
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Transportation

 Services   
Mobile Health

Services   Total  
Nine Months Ended September 30, 2021          
Revenues  $ 65,657,142  $ 131,737,237  $ 197,394,379 
             
(Loss) income from operations   (15,309,680)   15,213,696   (95,984)
             
Total assets  $ 115,444,782  $ 28,634,083  $ 144,078,865 
             
Depreciation and amortization expense  $ 5,214,607  $ 299,696  $ 5,514,303 
             
Stock compensation  $ 1,215,180  $ 9,400  $ 1,224,580 
             
Long-lived assets  $ 25,641,586  $ 2,252,650  $ 27,894,236 
             
Nine Months Ended September 30, 2020             
Revenues  $ 47,577,542  $ 15,272,891  $ 62,850,433 
             
(Loss) income from operations   (13,382,146)   3,062,702   (10,319,444)
             
Total assets  $ 93,779,420  $ 2,545,558  $ 96,324,978 
             
Depreciation and amortization expense  $ 4,064,424  $ 1,021  $ 4,065,445 
             
Stock compensation  $ 515,305  $ -  $ 515,305 
             
Long-lived assets  $ 24,803,298  $ 29,080  $ 24,832,378 
 
Long-lived assets include property, plant and equipment, goodwill and intangible assets.
 
Geographic Information

 
Revenues by geographic location included in Note 2.
 
11. Equity
 
Preferred Stock
 
On May 23, 2019, Series A preferred stock was formed, and 40,000 shares were authorized. Each share of Series A preferred stock is convertible into Class
A common stock at a conversion price of $3,000 per share, subject to adjustment as defined in the articles of incorporation.
 
Series A preferred stockholders have voting rights equivalent to the number of common stock shares issuable upon conversion. The Series A preferred
stockholders are entitled to non-cumulative dividends equal to 8% of the original issue price as defined in the agreement when declared by the board of
directors.
 
The holders of the Series A preferred stock have preferential liquidation rights and rank senior to the holders of common stock. If a liquidation were to
occur, the holders of the Series A preferred stock will be paid an amount equal to $3,000 per share, subject to adjustment as defined in the articles of
incorporation, plus all accrued and unpaid dividends thereon. After the payment of the Series A preferred stockholders, the common stockholders will be
paid out on a pro-rate basis.
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Common Stock
 
On November 1, 2017, the Company converted its legal structure from a limited liability company to a corporation and converted its membership units into
shares of common stock at a rate of 1,000 shares per membership unit. The total authorized number of shares of common stock converted was 100,000
shares, comprised of 35,597 shares of Class A common stock and 64,402 shares of Class B common stock.
 
On May 23, 2019, the Company amended and restated its articles of incorporation and the total authorized common shares increased to 154,503 shares,
comprised of 78,000 shares of Class A common stock and 76,503 shares of Class B common stock. The Class A common stockholders have voting rights
equivalent to one vote per share of common stock and the Class B common stockholders have no voting rights. Dividends may be paid to the common
stockholders out of funds legally available, when declared by the board of directors.
 
Warrants
 
On February 15, 2018, the Company issued a warrant to purchase 1,367 shares of Class B Common Stock at a purchase price of $0.01 per share to an
investor in conjunction with a capital investment. The warrant has no expiration date. The fair value on the date of issuance was $5,400 per share for a total
fair value of $7,381,800. On May 23, 2019, this warrant was exchanged for a warrant to purchase 2,461 shares of Series A Preferred Stock at a purchase
price of $0.01 per share. The exchanged warrant has no expiration date, with a fair value on the date of issuance of $3,000 per share for a total fair value of
$7,383,000. These warrants were cashless exercised in November 2021 for 2,460.996 shares of common Ambulnz Inc stock.
 
On June 5, 2019, the Company issued a warrant to purchase 667 shares of Series A Preferred Stock at a purchase price of $3,000 per share to an investor in
conjunction with a capital investment. The warrant expires on June 6, 2029. The fair value on the date of issuance was $2,078 per warrant for a total fair
value of $1,386,026. These warrants were cashless exercised in November 2021 for 356.210 shares of common Ambulnz Inc stock.
 
12. Stock Based Compensation
 
Stock Options
 
In November 2017, the Company established the Ambulnz, Inc. Equity Incentive Plan (the “Plan”) and reserved 10,400 shares of Class B common stock
for issuance under the Plan. The Company’s stock options generally vest on various terms based on continuous services over periods ranging from three to
five years. The stock options are subject to time vesting requirements through 2028 and are nontransferable. Stock options granted have a maximum
contractual term of 10 years. At September 30, 2021, 5,206 employee options had vested.
 
The fair value of each stock option grant is estimated on the date of grant using the Black-Scholes option-pricing model. The Company’s shares of stock
are not publicly traded; however, management has taken the average of several publicly traded companies that are representative of the Company’s size and
industry in order to estimate its expected stock volatility. The expected term of the options represents the period of time the instruments are expected to be
outstanding. The Company bases the risk-free interest rate on the rate payable on the U.S. Treasury securities corresponding to the expected term of the
awards at the date of grant. Expected dividend yield is zero based on the fact that the Company has not historically paid and does not intend to pay a
dividend in the foreseeable future.
 
The Company utilized contemporaneous valuations in determining the fair value of its shares at the date of option grants. Prior to the Merger, each
valuation utilized both the discounted cash flow and guideline public company methodologies to estimate the fair value of its shares on a non-controlling
and marketable basis. The December 31, 2020 valuations also included an approach that took into consideration a pending non-binding letter of intent from
Motion Acquisition Corp. The March 11, 2021 valuation report relied solely on the fair value of the Company’s shares implied by the March 8, 2021
Merger Agreement with Motion Acquisition Corp.
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A discount for lack of marketability was applied to the non-controlling and marketable fair value estimates determined above. The determination of an
appropriate discount for lack of marketability was based on a review of discounts on the sale of restricted shares of publicly traded companies and put-
based quantitative methods. Factors that influenced the size of the discount for lack of marketability include (a) the estimated time it would take for a
Company stockholder to achieve marketability, and (b) the volatility of the Company’s business.
 
The following assumptions were used to compute the fair value of the sole stock option grant during the period ended September 30, 2021, and 2020:
 

  Quarter Ended September 30,  
  2021   2020  

Volatility   65%  44.48%
Expected term (in years)   .5 - 2   2%
Risk-free interest rate   .15% - .62%  .14% -1.58%
Dividend yield   0   0 
 
The following table summarizes the Company’s stock option activity under the Plan for the period ended September 30, 2021:
 

  

Number of
Shares

Outstanding   

Weighted
Average

Exercise Price   

Weighted
Average

Remaining
Contractual
Life in Years   

Aggregate
Intrinssic Value  

Balance at December 31, 2020   7,186  $ 1,190   7   8,129,671 
Stock Options grants   1,394   5,043   10     
Stock options exercised   -  $ -   -     
Stock option forfeited   (793)   1,704         
Balance at September 30, 2021   7,787  $ 1,496   7  $ 38,121,110 
Vested or expected to vest at September 30, 2021   5,165  $ 1,276   4  $ 26,626,986 
 
The aggregate intrinsic value in the above table is calculated as the difference between fair value of the Company’s common stock price and the exercise
price of the stock options. The weighted average grant date fair value per share for stock option grants during the periods ended September 30, 2021, and
December 31, 2020 was $1,524 and $275, respectively, at September 30, 2021 and December 31, 2020, the total unrecognized compensation related to
unvested stock option awards granted was $2,108,938 and $1,947,767, respectively, which the Company expects to recognize over a weighted-average
period of approximately 2.40 years.
 
13. Leases
 
Operating Leases
 
The Company is obligated to make rental payments under non-cancellable operating leases for office, dispatch station space, and transportation equipment,
expiring at various dates through 2026. Under the terms of the leases, the Company is also obligated for its proportionate share of real estate taxes,
insurance and maintenance costs of the property. The Company is required to hold certain funds in restricted cash and cash equivalents accounts under
some of these agreements.
 
Certain leases for property and transportation equipment contain options to purchase, extend or terminate the lease. Determining the lease term and amount
of lease payments to include in the calculation of the right-of-use (ROU) asset and lease obligations for leases containing options requires the use of
judgment to determine whether the exercise of an option is reasonably certain and whether the optional period and payments should be included in the
calculation of the associated ROU asset and lease obligation. In making the determination of such judgment, the Company considers all relevant economic
factors that would require whether to exercise or not exercise the option.
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The Company’s lease agreements generally do not provide an implicit borrowing rate. Therefore, the Company used a benchmark approach to derive an
appropriate imputed discount rate. The Company benchmarked itself against other companies of similar credit ratings and comparable quality and derived
imputed rates, which were used to discount its real estate lease liabilities. The Company used estimated borrowing rates of 6% on January 1, 2019, for all
leases that commenced prior to that date, for office spaces and transportation equipment.
 
Lease Costs
 
The table below comprise lease expenses for the periods ended September 30, 2021 and 2020:
 

Components of total lease cost:  
September 30,

2021   
September 30,

2020  
       
Operating lease expense  $ 1,446,067  $ 1,243,152 
Short-term lease expense   256,448   77,442 
Total lease cost  $ 1,702,515  $ 1,320,594 

 
Lease Position as of September 30, 2021

 
Right-of-use lease assets and lease liabilities for the Company’s operating leases were recorded in the consolidated balance sheets as follows:

 

  
September 30,

2021   
December 31,

2020  
Assets       
Lease right-of-use assets  $ 4,511,988  $ 4,997,407 
Total lease assets  $ 4,511,988  $ 4,997,407 

         
Liabilities         
Current liabilities:         
Lease liability - current portion  $ 1,552,866  $ 1,620,470 
Noncurrent liabilities:         
Lease liability, net of current portion   3,220,829   3,638,254 
Total lease liability  $ 4,773,695  $ 5,258,724 

 
Lease Terms and Discount Rate

 
Weighted average remaining lease term (in years) - operating leases   4.29 
     
Weighted average discount rate - operating leases   6.0%
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Undiscounted Cash Flows
 
Future minimum lease payments under the operating leases at September 30, 2021 are as follows:

 
  Operating Leases  

2021, remaining  $ 520,185 
2022   1,647,308 
2023   1,200,637 
2024   784,919 
2025   796,541 
2026 and thereafter   402,199 
Total future minimum lease payments   5,351,789 
Less effects of discounting   (578,094)
Present value of future minimum lease payments  $ 4,773,695 

 
Operating lease expense approximated $1,702,515 and $1,320,594 for the nine months ended September 30, 2021, and 2020, respectively.
 
Operating lease expense approximated $776,164 and $523,426 for the three months ended September 30, 2021, and 2020, respectively.
 
For the nine months ended September 30, 2021, the Company made $1,446,067 of fixed cash payments related to operating leases and $1,972,283 related
to finance leases.
 
For the three months ended September 30, 2021, the Company made $519,716 of fixed cash payments related to operating leases and $725,233 related to
finance leases.
 
Finance Leases
 
The Company leases vehicles under a non-cancelable finance lease agreements with a liability of $9,092,472 and $7,373,664 for the periods ended
September 30, 2021, and December 31, 2020, (accumulated depreciation of $6,291,087 and $4,181,317 as of September 30, 2021, and December 31,
2020). Depreciation expense for the vehicles under non-cancelable lease agreements amounted to $2,109,770 and $1,611,312 for the nine months ended
September 30, 2021, and 2020, respectively. Depreciation expense for the vehicles under non-cancelable lease agreements amounted to $752,313 and
$1,086,373 for the three months ended September 30, 2021, and 2020, respectively.
 
Lease Payments
 

Components of total lease payment:  
September 30,

2021   
September 30,

2020  
       
Finance lease payment  $ 1,972,283  $ 1,576,085 
Short-term lease payment   -   - 
Total lease payments  $ 1,972,283  $ 1,576,085 
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Lease Position as of September 30, 2021
 
Right-of-use lease assets and lease liabilities for the Company’s finance leases were recorded in the consolidated balance sheet as follows:
 

  
September 30,

2021   
December 31,

2020  
Assets       
Lease right-of-use assets  $ 8,224,418  $ 7,001,644 

Total lease assets  $ 8,224,418  $ 7,001,644 

Liabilities       
Current liabilities:       
Lease liability - current portion  $ 2,858,622  $ 1,876,765 
Noncurrent liabilities:         
Lease liability, net of current portion   6,233,850   5,496,899 

Total lease liability  $ 9,092,472  $ 7,373,664 

 
Lease Terms and Discount Rate
 
The table below presents certain information related to the weighted average remaining lease term and the weighted average discount rate for the
Company’s finance leases as of September 30, 2021:
 
Weighted average remaining lease term (in years) - finance leases   3.68 
     
Weighted average discount rate - finance leases   6.00%
 
Undiscounted Cash Flows
 
Future minimum lease payments under the finance leases at September 30, 2021 are as follows:

 
  Finance Leases  

2021, remaining  $ 730,383 
2022   3,387,233 
2023   2,628,443 
2024   1,332,844 
2025   1,379,690 
2026 and thereafter   728,305 
Total future minimum lease payments   10,186,898 
Less effects of discounting   (1,094,426)
Present value of future minimum lease payments  $ 9,092,472 

 
14. Other Income
 
In 2020, the company recognized Other Income of $300,000 from a legal settlement in the Consolidated Statements of Operations and Comprehensive Loss
for the year.
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15. Related Party Transactions
 
Historically, the Company has been involved in transactions with various related parties.
 
The Company purchases medical supplies from Medline Industries Inc. Medline Industries Inc. is an investor in the Company, and therefore, a related
party. The Company made payments to Medline Industries Inc. for medical supplies in the amount of $236,937 and $73,631 for the nine months ended
September 30, 2021 and 2020, respectively.
 
Pride Staff also provides subcontractor services for the Company. The Pride Staff is owned by an operations manager of the Company and his spouse, and
therefore, a related party. The Company made subcontractor payments to Pride Staff totaling $592,417 and $546,676 for the nine months ended September
30, 2021 and 2020, respectively.
 
SM Hewett LLC also provides commission services for the Company. The SM Hewett is owned by an operations manager of the Company, and therefore,
a related party. The Company made commission payments to SM Hewett totaling $132,414 and $0 for the nine months ended September 30, 2021 and
2020, respectively.
 
Included in accounts payable were $34,342 and $5,169 due to related parties as of September 30, 2021 and December 31, 2020, respectively.
 
16. Income Taxes
 
As a result of the Company’s history of net operating losses (“NOL”), the Company had historically provided for a full valuation allowance against its
deferred tax assets for assets that are not more-likely-than-not to be realized. The Company’s income tax expense/(benefit) for the nine months ended
September 30, 2021 and 2020 was $613,531and $3,518 respectively, was for state income taxes. The Company’s income tax expense/(benefit) for the three
months ended September 30, 2021 and 2020 was $604,608 and $3,518 respectively, was for state income taxes.
 
17. Legal Proceedings
 
From time to time, the Company may be involved as a defendant in legal actions that arise in the normal course of business. In the opinion of management,
the Company has adequate legal defense on all legal actions, and the results of any such proceedings would not materially impact the Condensed
Consolidated Financial statements of the Company. The Company provides disclosure and records loss contingencies in accordance with the loss
contingencies accounting guidance. In accordance with such guidance, the Company establishes accruals for such matters when potential losses become
probable and can be reasonably estimated. If the Company determines that a loss is reasonably possible and the loss or range of loss can be estimated, the
Company discloses the possible loss in the Condensed Consolidated Financial statements.
 
As of September 30, 2021 and December 31, 2020, the Company recorded a liability of $1,000,000, which represents an amount for an agreed settlement,
under the terms of a memorandum of understanding, of various class-based claims, both actual and potential, under Federal and California State law over
an historical period. The settlement is subject to court approval. 
 
18. Risk and Uncertainties
 
COVID-19 Risks, Impacts and Uncertainties
 
On January 30, 2020, the World Health Organization (“WHO”) announced a global health emergency because of a new strain of coronavirus (the “COVID-
19 Outbreak”) and the risks to the international community as the virus spreads globally. In March 2020, the WHO classified the COVID-19 Outbreak as a
pandemic, based on the rapid increase in exposure globally.
 
The spread of COVID-19 and the related country-wide shutdowns and restrictions have had a mixed impact on the Company’s business. In the ambulance
transportation business, which predominantly comprises non-emergency medical transportation, the Company has seen a decline in volumes from historical
and expected levels, as elective surgeries and other procedures have been postponed. In some of the Company’s larger markets, such as New York and
California, there have been declines in trip volume. In addition, the Company experienced lost revenues associated with sporting, concerts and other events,
as those events have been cancelled or have a significantly restricted (or entirely eliminated) the number of permitted attendees.
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There are two areas where the Company has experienced positive business impacts from COVID-19. In April and May 2020, the Company participated in
an emergency project with Federal Emergency Management Agency (“FEMA”) in the New York City area. This engagement resulted in incremental
transportation revenue. In addition, in response to the need for widespread COVID-19 testing and available Emergency Medical Technicians (“EMT”) and
Paramedics, the Company formed a new subsidiary, Rapid Reliable Testing, LLC (“RRT”), with the goal to perform COVID-19 tests at nursing homes,
municipal sites, businesses, schools and other venues. RRT is part of the Mobile Health segment.
 
The Company has continued to operate with several back-office employees working remotely. To date, the Company has not witnessed any degradation in
productivity from these employees, and the Company’s operations have proceeded without major interruption.
 
The measures to contain the spread of COVID-19 in the Company and other developments related to COVID-19 have materially affected the Company’s
results of operations during 2020. Where applicable, the impact resulting from the COVID-19 pandemic during the year ended December 31, 2020, has
been considered, including updated assessments of the recoverability of assets and evaluation of potential credit losses.
 
Sources of relief available to the Company included the Coronavirus Aid, Relief and Economic Security Act (the “CARES Act”), which was enacted on
March 27, 2020, the Paycheck Protection Program and Health Care Enhancement Act (the “PPPHCE Act”), which was enacted on April 24, 2020, and the
Consolidated Appropriations Act, 2021 (the “CAA”), which was enacted on December 27, 2020. The CARES Act, PPPHCE Act and the CAA authorized
funding to be distributed to hospitals and other healthcare providers through the Public Health and Social Services Emergency Fund (the “PHSSEF”). In
addition, the CARES Act provide for an expansion of the Medicare Accelerated and Advance Payment Program whereby inpatient acute care hospitals and
other eligible providers were able to request accelerated payment of up to 100% of their Medicare payment amount for a six-month period to be repaid
through withholding of future Medicare fee-for-service payments. During the year ended December 31, 2020, the Company was a beneficiary of these
stimulus measures, including the Medicare Accelerated and Advance Payment Program. The Company’s accounting policies for the recognition of these
stimulus monies are as follows:
 

Pandemic Relief Funds
 
During the year ended December 31, 2020, the Company received $1,046,955 in payments through the PHSSEF and various state and local programs, net
of amounts that will be repaid to HHS. The PHSSEF payments received were recognized as a reduction in cost of revenues on the income statement during
the year ended December 31, 2020. The recognition of amounts received is conditioned upon the provision of care for individuals with possible or actual
cases of COVID-19 after January 31, 2020. Certification that payment will be used to offset costs to prevent, prepare for and respond to coronavirus will be
required. Amounts are recognized as a reduction to operating costs and expenses only to the extent the Company is reasonably assured that underlying
conditions have been met.
 
The Company’s assessment of whether the terms and conditions for amounts received are reasonably assured of having been met considers, among other
things, the CARES Act, the CAA and all frequently asked questions and other interpretive guidance issued by HHS, including the Post-Payment Notice of
Reporting Requirements issued on January 15, 2021 (the “January 15, 2021 Notice”) and frequently asked questions issued by HHS on January 28, 2021
which clarified previously issued guidance, as well as expenses incurred attributable to the coronavirus and the Company’s results of operations during
such period as compared to the Company’s budget. Such guidance, specifically the various Post-Payment Notice of Reporting Requirements and frequently
asked questions issued by HHS, set forth the allowable methods for quantifying eligible healthcare related expenses and lost revenues. Only healthcare
related expenses attributable to coronavirus that another source has not reimbursed and is not obligated to reimburse are eligible to be claimed. The use of
funds calculation as of December 31, 2020, takes into account expenses attributable to each respective entity, which primarily relate to incremental labor
and supply costs, as well as lost revenue opportunity cost.
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Ambulnz, Inc. and Subsidiaries

NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)
 
Amounts received through the PHSSEF or state and local programs that have not yet been recognized as a reduction to operating costs and expenses or
otherwise have not been refunded to HHS or the various state and local agencies as of December 31, 2020, are reflected within accounts payable and
accrued expenses in the consolidated balance sheet, and such unrecognized amounts may be recognized as a reduction in operating costs and expenses in
future periods if the underlying conditions for recognition are met. HHS’ interpretation of the underlying terms and conditions of such PHSSEF payments,
including auditing and reporting requirements, continues to evolve. Additional guidance or new and amended interpretations of existing guidance on the
terms and conditions of such PHSSEF payments may result in changes in the Company’s estimate of amounts for which the terms and conditions are
reasonably assured of being met, and any such changes may be material. Additionally, any such changes may result in the Company’s inability to recognize
additional PHSSEF payments or may result in the derecognition of amounts previously recognized, which (in any such case) may be material.
 

Medicare Accelerated Payments
 
Medicare accelerated payments of approximately $2,397,024 were received by the Company in April 2020. Effective October 8, 2020, CMS is no longer
accepting new applications for accelerated payments. Accordingly, the Company does not expect to receive additional Medicare accelerated payments.
Payments under the Medicare Accelerated and Advance Payment program are advances that must be repaid. Effective October 1, 2020, the program was
amended such that providers are required to repay accelerated payments beginning one year after the payment was issued. After such one-year period,
Medicare payments owed to providers will be recouped according to the repayment terms. The repayment terms specify that for the first 11 months after
repayment begins, repayment will occur through an automatic recoupment of 25% of Medicare payments otherwise owed to the provider. At the end of the
eleven-month period, recoupment will increase to 50% for six months. At the end of the six months (or 29 months from the receipt of the initial accelerated
payment), Medicare will issue a letter for full repayment of any remaining balance, as applicable. In such event, if payment is not received within 30 days,
interest will accrue at the annual percentage rate of four percent (4%) from the date the letter was issued, and will be assessed for each full 30-day period
that the balance remains unpaid. As of December 31, 2020, the entire balance of $2,397,024 of Medicare accelerated payments are reflected within accrued
liabilities in the consolidated balance sheet, as the Company expects to repay the entire balance received within 12 months of December 31, 2020. The
Company’s estimate of the current liability is a function of historical cash receipts from Medicare and the repayment terms set forth above.
 
19. Subsequent Events
 
On November 8, 2021, the company paid off the outstanding balance of the line of credit of with Preferred Bank.
 
On November 4, 2021, the Company entered into a financing agreement to purchase three ambulances for £295,650 in the UK. Principal and interest is
payable over sixty monthly installments of £4,361.

 
On October 26, 2021, Ambulnz Holdings LLC acquired 300 Class A shares and 800,000 Class E shares of the share capital of RND Health Services Inc. /
RNC Services De Sante A Domicile Inc. for $800,300 Canadian Dollars. Holders of Class A shares are entitled to vote at all meetings of shareholders
except meetings at which only holders of a specified class of shares are entitled to vote. The Class E shares have no voting rights. Ambulnz Holdings LLC
has 50% voting control and represents two of the four board of directors.
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NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)
 
On November 5, 2021 (the “Closing Date”), DocGo Inc., a Delaware corporation (formerly known as Motion Acquisition Corp.) (prior to the Closing Date,
“Motion” and after the Closing Date, “DocGo”, “we,” “us,” and “our”) consummated the previously announced business combination (the “Closing”)
pursuant to that certain Agreement and Plan of Merger dated March 8, 2021 (the “Merger Agreement”), by and among Motion Acquisition Corp., a
Delaware corporation (“Motion”), Motion Merger Sub Corp., a Delaware corporation and a direct wholly owned subsidiary of Motion (“Merger Sub”), and
Ambulnz, Inc., a Delaware corporation (“Ambulnz”). In connection with the Closing, the registrant changed its name from Motion Acquisition Corp. to
DocGo Inc.
 
As contemplated by the Merger Agreement and as described in Motion’s definitive proxy statement/consent solicitation/prospectus filed with the U.S.
Securities and Exchange Commission (the “SEC”) on October 14, 2021 (the “Prospectus”), Merger Sub was merged with and into Ambulnz, with Ambulnz
continuing as the surviving corporation (the “Merger” and, together with the other transactions contemplated by the Merger Agreement, the “Business
Combination”). As a result of the Merger, Ambulnz is a wholly-owned subsidiary of DocGo and each share of Series A preferred stock of Ambulnz, no par
value (“Ambulnz Preferred Stock”), Class A common stock of Ambulnz, no par value (“Ambulnz Class A Common Stock”), and Class B common stock of
Ambulnz, no par value (“Ambulnz Class B Common Stock”, together with Ambulnz Class A Common Stock, “Ambulnz Common Stock”) was cancelled
and converted into the right to receive a portion of merger consideration issuable as common stock of DocGo, par value $0.0001 (“Common Stock”),
pursuant to the terms and conditions set forth in the Merger Agreement.
 
In connection with the Business Combination, the Company raised $158.1 million of net proceeds. This amount was comprised of $37.3 million of cash
held in Motion’s trust account from its initial public offering, net of DocGo’s transaction costs and underwriters’fees of $15.6 million, and $120.9 million
of cash in connection with the PIPE Financing. The Company incurred $19.6 million of transaction costs, consisting of banking, legal, and other
professional fees which were recorded as a reduction to additional paid-in capital.
 
Common Stock outstanding prior to the Business Combination   11,500,000 
Less Redemptions   (6,202,903)
Net of Redemptions   5,297,097 
Shares issued in PIPE Financing   12,500,000 
Sponsor Shares   2,573,213 
Legacy Shares   79,699,128 
Total Shares of Common Stock immediately after the Business Combination   100,069,438 
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Exhibit 99.2
 

DOCGO’S MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND 
RESULTS OF OPERATIONS

 
The following discussion and analysis of DocGo’s financial condition and results of operations should be read in conjunction with its consolidated

statements, the accompanying notes, and other financial information included elsewhere in this current report on Form 8-K filing. This discussion contains
forward-looking statements that involve risks and uncertainties, such as DocGo’s plans, estimates, and beliefs. Actual results could differ materially from
those forward-looking statements. Factors that could cause or contribute to those differences include, but are not limited to, those identified below and
those discussed under the sections entitled “Risk Factors” and “Forward-Looking Statements; Market, Ranking and Other Industry Data” included in the
proxy statement/consent solicitation/prospectus filed with the SEC on October 14, 2021 (the “Prospectus”).

 
All references to “DocGo,” “we,” “us,” “our” or the “Company” in this Management’s Discussion and Analysis of DocGo’s Financial Condition

and Results of Operations section refer to Ambulnz, Inc. and its consolidated subsidiaries.
 
Overview

 
DocGo, which was originally formed in 2015, is a healthcare transportation and mobile services company that uses proprietary dispatch and

communication technology to provide quality healthcare transportation and mobile services in-person medical treatment directly to patients in the comfort
of their homes, workplaces and other non-traditional locations, in major metropolitan cities in the United States and the United Kingdom.

 
The Company derives revenue primarily from its two operating segments: Transportation Services and Mobile Health services.

 
● Transportation Services: The services offered by this segment encompass both emergency response and non-emergency transport services.

Non-emergency transport services include ambulance transports and wheelchair transports. Net revenue from Transportation Services is
derived from the transportation of patients based on billings to third party payors and healthcare facilities.

 
● Mobile Health Services: The services offered by this segment include services performed at home and offices, COVID-19 testing, and event

services which include on-site healthcare support at sporting events and concerts.
 
See the section of the Prospectus titled “Description of DocGo’s Business — Our Segments” and Note 10 to the notes to the audited consolidated

financial statements of DocGo included in the Prospectus for additional information regarding DocGo’s segments.
 
Since inception, DocGo has incurred significant operating losses. For the years ended December 31, 2020 and December 31, 2019, the Company’s

net loss was $14.8 million and $21.2 million, respectively. For the three months ended September 30, 2021, the Company recorded net income of $0.8
million, compared to a net loss of $2.7 million in the three months ended September 30, 2020. As of September 30, 2021 and December 31, 2020, the
Company had an accumulated deficit of $87.1 million and $87.3 million, respectively.
 
COVID-19

 
On January 30, 2020, the World Health Organization announced a global health emergency because of COVID-19, a new strain of coronavirus. In

March 2020, the WHO classified the COVID-19 outbreak as a pandemic, based on the rapid increase in exposure globally.
 

 



 

 
The spread of COVID-19 and the related shutdowns and restrictions have had a mixed impact on our business. In the ambulance transportation

business, which comprise predominantly non-emergency medical transport, the Company experienced a decline in transportation volumes versus historical
levels, as elective surgeries and other non-emergency surgical procedures have been postponed or cancelled. In some of the larger markets, such as
New York and California, there have been shortfalls of up to 25%-30% in trip volumes in non-emergency medical transports versus historical levels
beginning in mid-March 2020, when COVID-19-related restrictions were first implemented. In addition, the Company experienced lost revenue associated
with sporting, concerts and other events, as those events have either been cancelled or have experienced a significantly restricted number of permitted
attendees.

 
There are two areas where the Company experienced positive business impacts from COVID-19. In April and May 2020 the Company

participated in an emergency project with Federal Emergency Management Agency in the New York City area. This engagement resulted in incremental
transportation revenue that partially offset some of the lost non-emergency transport revenues. In addition, in response to the need for widespread COVID-
19 testing and available EMTs and paramedics, the Company expanded its operations to include Rapid Reliable Testing (“RRT”), with the goal to perform
COVID-19 tests at nursing homes, municipal sites, businesses, schools and other venues. RRT is part of the Mobile Health business line. Mobile Health
generated approximately $30.9 million in revenue in the year ended December 31, 2020, as compared to $1.9 million in 2019, and approximately $67.9
million and $11.7 million in revenue in the three months ended September 30, 2021 and 2020, respectively.

 
The Company continued to operate with several back-office employees working remotely. To date, the Company has not witnessed any

degradation in productivity from these employees, the large majority of whom have now returned to their respective offices, and our operations have
proceeded without major interruption. DocGo also utilized several government programs in 2020 related to the pandemic, receiving approximately $1.0
million in payments through the Public Health and Social Services Emergency Fund authorized under the Coronavirus Aid, Relief and Economic Security
Act and related legislation as well as various state and local programs, net of amounts that will be repaid to HHS. DocGo also received accelerated
Medicare payments of approximately $2.4 million that were required to be repaid beginning in April 2021. Through September 30, 2021, approximately
$1.0 million of this advance had been recouped by Medicare.

 
While it is very difficult to accurately predict the future direction of the effects of the COVID-19 pandemic, and the related impact on medical

transportation levels, the revenue from the Transportation Services segment during the first nine months of 2021 exceeded the prior year’s first nine months
by approximately 38%. Since the beginning of 2021, trip volumes in most of our markets have started to return to more normal historical levels. The
Company generated, during the first nine months of 2021, COVID-19 testing revenue, including its Mobile Health services segment, above the levels
projected. In a broader, strategic sense, the consumer focus on Mobile Health services and the formation of RRT, and its emergence as a significant
contributor to overall revenues have accelerated the diversification in the Company’s business by more rapid expansion of the Mobile Health segment.

 
The Company’s current business plan assumes gradual recovery of transportation levels to historical levels, plus an increased demand for mobile

health services, a demand that was accelerated by the pandemic, but which is also being driven by longer-term secular factors. However, given the
unpredictable, unprecedented, and fluid nature of the pandemic and its economic consequences, we are unable to predict the duration and extent to which
the pandemic and its related positive and negative impacts will affect our business, financial condition, and results of operations in future periods.
 
Factors Affecting Our Results of Operations

 
Our operating results and financial performance are influenced by a variety of factors, including, among others, obtaining operating licenses,

acquisitions, conditions in the healthcare transportation and mobile health services markets and economic conditions generally, availability of healthcare
professionals, changes in the cost of labor, and production schedules of our suppliers. Some of the more important factors are briefly discussed below.
Future revenue growth and improvement in operating results will be largely contingent on DocGo’s ability to penetrate new markets and further penetrate
existing markets, which is subject to a number of uncertainties, many of which are beyond DocGo’s control. The COVID-19 pandemic has also
significantly impacted DocGo’s business, as discussed above.
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Operating Licenses
 

DocGo has historically pursued a strategy to apply for ambulance operating licenses in the states, counties and cities, identified for future new
market entry. The approval of a new operating license may take an extended period of time. DocGo reduces this risk through its acquisition strategy by
identifying businesses and/or underlying licenses in these new markets that may be for sale.
 
Acquisitions

 
Historically DocGo pursued an acquisition strategy to obtain ambulance operating licenses from small operators. Future acquisitions may also

include larger companies that may help drive revenue, profitability, cash flow and stockholder value. During the 12 months ended December 31, 2020,
DocGo completed one acquisition, for a purchase price of $0.8 million, which contributed approximately $0.1 million to 2020 revenues. During the 12
months ended December 31, 2019, DocGo completed four acquisitions, for an aggregate purchase price of approximately $1.1 million. These acquisitions
contributed a combined total of approximately $0.4 million to 2019 revenues. There were no acquisitions completed during either the nine months ended
September 30, 2021 or the nine months ended September 30, 2020.
 
Healthcare services market

 
The transportation services market is highly dependent on patients requiring transportation after surgeries and other medical procedures and

treatments. During the pandemic, DocGo experienced a decrease in transportation volumes as a result of fewer elective surgeries. However, the Company
was able to reallocate assets to locations where demand increased as a result of the pandemic.
 
Overall economic conditions in the markets we operate

 
Economic changes both nationally and locally in our markets impact our financial performance. Unfavorable changes in demographics, health care

coverage of transportation and mobile health services, interest rates, ambulance manufacturing, a weakening of the national economy or of any regional or
local economy in which we operate and other factors beyond our control could adversely affect our business.
 
Trip Volumes and Average Trip Price

 
A “trip” is defined as an instance where the Company completes the transport of a patient to a specific destination, for which we are able to charge

a fee. This metric does not include instances where a trip is ordered and subsequently either canceled (by the customer) or declined (by the Company). As
trip volume represents the most basic unit of transportation service provided by the Company, it is the best measure of the level of demand for the
Company’s Transportation Services, and is used by management to monitor and manage the scale of the business.

 
The average trip price is calculated by dividing the aggregate revenue from completed transports (“trips”) by the total number of transports, and is

an important indicator of the effective rate at which the Company is being compensated for its provision of Transportation Services.
 
Revenues generated from programs under which DocGo is paid a fixed rate for the use of a fully staffed and equipped ambulance do not factor in

the trip counts or average trip prices mentioned above.
 

  Three Months Ended   Nine Months Ended  

  
September 30, 

2021   
September 30, 

2020   
September 30,

2021   
September 30, 

2020  
Trip Volume   40,925   33,211   123,607   98,194 
Avg Price  $ 357  $ 344  $ 358  $ 374 
 
Our ability to control expenses
 

We pay close attention to managing our working capital and operating expenses. Some of our most significant operating expenses are labor costs,
medical supplies and vehicle-related costs, such as fuel, maintenance, repair and insurance. Insurance costs include premiums paid for coverage as well as
reserves for estimated losses within the Company’s insurance policy deductibles. We employ our proprietary technology to drive improvements in
productivity per transport. We regularly analyze our workforce productivity to achieve the optimum, cost-efficient labor mix for our locations.
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Investing in R&D and enhancing our customer experience

 
Our performance is dependent on the investments we make in research and development, including our ability to attract and retain highly skilled

research and development personnel. We must continually develop and introduce innovative new software services, integrate with third-party products and
services, mobile applications and other new offerings. If we fail to innovate and enhance our brand and our products, our market position and revenue will
likely be adversely affected.
 
Regulatory Environment

 
DocGo is subject to federal, state and local regulations including healthcare and emergency medical services laws and regulations and tax laws

and regulations. The Company’s current business plan assumes no material change in these laws and regulations. In the event any such change occurs,
compliance with new laws and regulations might significantly affect its operations and cost of doing business.
 
Components of Results of Operations

 
Our business consists of two reportable segments — Transportation services and Mobile Health services. The Company evaluates the performance

of both segments based primarily on results of its operations. Accordingly, other income and expenses not included in results from operations are only
included in the discussion of consolidated results of operations.
 
Revenue

 
The Company’s revenue consists of services provided by its ambulance Transportation segment and its Mobile Health segment.

 
Cost of Revenues

 
Cost of revenues consists primarily of revenue generating wages paid to employees, vehicle insurance, maintenance, and fuel related to

Transportation Services, and laboratory fees, facility rent, medical supplies and subcontractors. We expect cost of revenue to continue to rise in proportion
to the expected increase in revenue.
 
Operating expenses
 
General and administrative expenses

 
General and administrative expense consists primarily of salaries, bad debt expense, insurance expense, consultant fees, and professional fees for

accounting services. We expect our general and administrative expense to increase as we scale up headcount with the growth of our business, and as a result
of operating as a public company, including compliance with SEC rules and regulations, audit, additional insurance expenses, investor relations activities,
and other administrative and professional services.
 
Depreciation and Amortization

 
DocGo depreciates its assets using the straight-line method over the estimated useful lives of the respective assets. Amortization of intangibles

consists of amortization of definite-lived intangible assets over their respective useful lives.
 
Legal and Regulatory

 
Legal and regulatory expenses include legal fees, consulting fees related to healthcare compliance, claims processing fees and legal settlements.

 
Technology and development

 
Technology and development expense, net of capitalization, consists primarily of cost incurred in the design and development of DocGo’s

proprietary technology, third-party software and technologies. We expect technology and development expense to increase in future periods to support our
growth, including continuing to invest in the optimization, accuracy and reliability of our platform and drive efficiency in our operations. These expenses
may vary from period to period as a percentage of revenue, depending primarily upon when we choose to make more significant investments.
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Sales, advertising and marketing

 
Our sales and marketing expenses consist of costs directly associated with our sales and marketing activities, which primarily include sales

commissions, marketing programs, trade shows, and promotional materials. We expect that our sales and marketing expenses will increase over time as we
increase our marketing activities, grow our domestic and international operations, and continue to build brand awareness.
 
Interest Expense

 
Interest expense consists primarily of interest on our outstanding borrowings under our outstanding notes payable and financing obligations.

 
Results of Operations
 
Comparison of the Quarters Ended September 30, 2021 and 2020
 

  
For the 3 Months ended 

September 30,   Change   Change  
$ in Millions  2020   2021   $   %  
Revenues, net  $ 85.8  $ 26.9  $ 58.9   219%
Cost of revenue (exclusive of depreciation and amortization, which is shown

separately below)  $ 60.0  $ 18.3  $ 41.7   228%
                 
Operating expenses:                 

General and administrative  $ 19.6  $ 8.7  $ 10.9   125%
Depreciation and amortization  $ 2.0  $ 1.4  $ 0.6   47%
Legal and regulatory  $ 0.8  $ 0.7  $ 0.1   24%
Technology and development  $ 0.9  $ 0.3  $ 0.6   176%
Sales, advertising and marketing  $ 1.0  $ 0.1  $ 0.9   424%

Total expenses  $ 84.3  $ 29.5  $ 54.8   186%
Income (loss) from operations  $ 1.5  $ (2.6)  $ 4.1   N/A%
                 
Other expenses                 

Interest income (expense), net  $ (0.2)  $ (0.1)  $ (0.1)   247%
Gain from PPP loan forgiveness  $ 0.1  $ 0.0  $ 0.1   N/A%
(Gain) loss on disposal of fixed assets  $ (0.0)  $ 0.0  $ 0.0   0%
Other income   —   —   —     

Total other expense  $ (0.1)  $ (0.1)  $ (0.0)   22%
Net income (loss) before income tax  $ 1.4  $ (2.7)  $ 4.1   N/A%
                 
Income tax (expense) benefit  $ (0.6)  $ (0.0)  $ (0.6)   17086%
Net income (loss)  $ 0.8  $ (2.7)  $ 3.5   N/A%
Net income/(loss) attributable to Non-controlling interests  $ (2.7)  $ (0.3)  $ 2.4   426%
Net income (loss) attributable to the shareholders of DocGo  $ 3.5  $ (2.4)  $ 5.9   N/A%
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Revenue
 
Consolidated

 
For the three months ended September 30, 2021, total revenues were $85.8 million, an increase of $58.9 million, or 219%, from the total revenues

recorded in the three months ended September 30, 2020.
 
Transportation Services

 
For the three months ended September 30, 2021, Transportation Services revenue totalled $17.9 million and increased by $2.7 million or 18%, as

compared with the three months ended September 30, 2020. This increase was due to a 23% increase in transportation trip volumes, from 33,211 trips for
the three months ended September 30, 2020 to 40,925 trips for the three months ended September 30, 2021. The increase in trip volumes is due to a
combination of growth in markets originally entered in 2019 and entry into new markets in 2020. Our average trip price increased from $344 in the three
months ended September 30, 2020, to $357 in the three months ended September 30, 2021. Transportation Services revenues were also driven higher in the
2021 period by an increase in revenues generated from programs under which DocGo is paid a fixed rate for the use of a fully staffed and equipped
ambulance. These services do not factor in the trip counts or average trip prices mentioned above.
 
Mobile Health

 
For the three months ended September 30, 2021, Mobile Health revenue totalled $67.9 million, an increase of $56.2 million, as compared with the

three months ended September 30, 2020. This significant increase was mainly due to the establishment of this business in 2019 and the significant
expansion of the services offered by this segment in 2020, particularly with respect to COVID-19 related testing (which began in May 2020) and other
healthcare services revenues included in the Mobile Health segment. These revenues have continued to increase throughout 2021 to date, reflecting the
expansion and extension of existing customer contracts, as well as the establishment of new Mobile Health customer programs.
 
Cost of Revenue

 
For the three months ended September 30, 2021, total cost of revenue (exclusive of depreciation and amortization) increased by 228%, as

compared to the three months ended September 30, 2020, while revenue increased by approximately 219%. Cost of revenue as a percentage of revenue
increased to 69.9% in the third quarter of 2021 from 68.0% in the third quarter of 2020.

 
In absolute dollar terms, cost of revenue in the three months ended September 30, 2021 increased by $41.7 million from the levels of the three

months ended September 30, 2020. This was primarily attributable to a $13.4 million increase in total compensation, reflecting higher headcount for both
the Transportation Services and Mobile Health segments; a $20.8 million increase in subcontracted labor, driven mostly by the Mobile Health segment,
where revenue increases outpaced the Company’s ability to service such revenue solely with internal resources; a $2.1 million increase in lab fees related to
COVID-19 testing activity, which was launched in May 2020, and has grown significantly; a $3.9 million increase in medical supplies, due to the purchase
of COVID-19 test kits and the need for increased personal protective equipment (PPE) and related supplies, and the increased cost thereof as a result of
increased demand during the pandemic; a $1.3 million increase in vehicle costs, driven by a continued increase in the Company’s vehicle fleet and higher
fuel costs; and a $0.3 increase in facilities and other expenses, due to the overall growth of the business.

 
For the Transportation Services segment, cost of revenues (exclusive of depreciation and amortization) in the three months ended September 30,

2021 amounted to $16.6 million, up $6.3 million, or 61%, from the three months ended September 30, 2020. Cost of revenues as a percentage of revenues
increased to 92.9% from 67.6%, reflecting higher wages for some hourly employees, increased overtime for field employees and increased fuel costs, as
described above.
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For the Mobile Health segment, cost of revenues (exclusive of depreciation and amortization) in the three months ended September 30, 2021

amounted to $43.4 million, compared to $8.0 million in the three months ended September 30, 2020. Cost of revenues as a percentage of revenues
decreased to 63.8% from 68.0%, reflecting a higher proportion of more expensive, subcontracted labor in the current year period, as the Company needed
to increasingly rely on external resources to service the rapidly growing revenue in this segment.
 
Operating expenses

 
For the three months ended September 30, 2021, the Company recorded $24.3 million of operating expenses compared to $11.2 million for the

three months ended September 30, 2020. As a percentage of revenue, operating expenses declined from 41.7% in the third quarter of 2020 to 28.3% in the
third quarter of 2021, due primarily to the significant increase in overall revenues described above, coupled with the semi-fixed cost nature of the corporate
infrastructure. The increase of $13.1 million related primarily to an $8.9 million increase in payroll due to investments in and expansion of corporate
infrastructure to support the revenue growth; a $0.8 million increase in sales and marketing cost, driven by higher sales commission and increased
marketing activity relating primarily to the expansion of the Mobile Health segment; a $0.1 million increase in liability insurance expense, reflecting a
reserve for estimated losses under the Company’s insurance policy deductibles (at September 30, 2021, this reserve amounted to approximately $0.9
million, as the Company initiated this reserve during the first quarter of 2021); a $0.9 million increase in travel and entertainment expenses, reflecting both
the growth and geographic dispersion of the overall employee base, as well as increased business development related activities for both the Transportation
Services and Mobile Health segments; a $0.6 million increase in depreciation and amortization due to an increase in assets to support revenue growth and
capitalized software amortization; a $0.2 million increase in rent and utilities expense and a $0.6 million increase in office expenses, both owing to the
Company’s ongoing geographic expansion; a $0.6 million increase in computer IT infrastructure, driven by the Company’s business and headcount
expansion; and a $0.5 million increase in bad debt expense, in connection with the growth of revenues from the prior year period.

 
For the Transportation Services segment, operating expenses in the three months ended September 30, 2021 were $12.8 million, up $2.8 million,

or 28%, from the three months ended September 30, 2020. Operating expenses as a percentage of revenues increased to 71.1% from 65.3% in the prior year
period, despite the increase in Transportation Services revenues, reflecting ongoing investments in corporate infrastructure. The increased operating
expenses, in dollar terms, in the third quarter of 2021 primarily reflected higher costs for payroll, travel and entertainment, professional fees and
depreciation, as described above.

 
For the Mobile Health segment, operating expenses in the three months ended September 30, 2021 were $11.7 million, compared to operating

expenses of $1.3 million in the three months ended September 30, 2020. Operating expenses as a percentage of revenues increased to 17.2% from 10.9% in
the prior year period, reflecting expenditures made in line with the launch of COVID-19 testing in May 2020 and COVID-19 vaccination in December
2020, as well as the buildout of the Mobile Health management infrastructure throughout 2021, in accordance with the expanded scope and scale of that
segment. The increased operating expenses, in dollar terms, in the third quarter of 2021 were primarily driven by higher costs for payroll, subcontracted
labor costs, travel and entertainment, marketing and computer IT infrastructure, as described above.
 
Interest income (expense, net)

 
For the three months ended September 30, 2021, the Company recorded $0.3 million of net interest expense compared to $0.1 million of interest

expense in the three months ended September 30, 2020. The increase in net interest expense primarily reflects an increase in payments made for leased
vehicles, as the Company’s fleet expanded.
 
Other income
 

During the three months ended September 30, 2021, the Company recorded a gain of $142,667 gain from the forgiveness of a PPP loan made to
one of the Company’s subsidiaries. No gain or loss was recorded in relation to the disposition of any loan in the prior year period.
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Income tax (expense)/benefit
 

During the three months ended September 30, 2021, the Company recorded income tax expense of $604,608, compared to an income tax expense
of $3,518 in the three months ended September 30, 2020. The increase in income tax expense resulted from state income taxes in jurisdictions the
Company entered during the past year.
 
Noncontrolling Interest

 
For the three months ended September 30, 2021, the Company had a net loss attributable to noncontrolling interest of approximately $2.7 million,

compared to a net loss attributable to noncontrolling interest of $0.3 million for the three months ended September 30, 2020. The increased net loss related
primarily continued investment in new markets entered into during 2020.
 
Comparison of the Nine Months Ended September 30, 2021 and 2020
 

  
For the 9 Months ended

September 30,   Change   Change  
$ in Millions  2020   2021    $   %  
Revenues, net  $ 197.4  $ 62.9  $ 134.5   214%
Cost of revenue (exclusive of depreciation and amortization, which is shown

separately below)  $ 137.1  $ 42.0  $ 95.1   226%

                 
Operating expenses:                 
General and administrative  $ 47.3  $ 24.1  $ 23.2   96%
Depreciation and amortization  $ 5.5  $ 4.1  $ 1.4   36%
Legal and regulatory  $ 2.6  $ 2.0  $ 0.6   33%
Technology and development  $ 2.0  $ 0.6  $ 1.4   220%
Sales, advertising and marketing  $ 3.0  $ 0.4  $ 2.6   616%
Total expenses  $ 197.5  $ 73.2  $ 124.3   170%
Income (loss) from operations  $ (0.1)  $ (10.3)  $ 10.1   99%

                 
Other expenses                 
Interest income (expense), net  $ (0.5)  $ (0.1)  $ (0.4)   570%
Gain from PPP loan forgiveness  $ 0.1  $ 0.0  $ 0.1   N/A
(Gain) loss on disposal of fixed assets  $ (0.0)  $ 0.0  $ 0.0   0%
Other income   —   —   —     
Total other expense  $ (0.4)  $ (0.1)  $ (0.3)   361%
Net income (loss) before income tax  $ (0.5)  $ (10.4)  $ 9.9   (95)%
                 
Income tax (expense) benefit  $ (0.6)  $ (0.0)  $ (0.6)   17340%
Net loss  $ (1.1)  $ (10.4)  $ 9.3   (93)%
Net income (loss) attributable to Non-controlling interests  $ (1.3)  $ (0.5)  $ (0.8)   137%
Net income (loss) attributable to the shareholders of DocGo  $ 0.2  $ (9.9)  $ 10.1   N/A%
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Revenue
 
Consolidated

 
For the nine months ended September 30, 2021, total revenues were $197.4 million, an increase of $134.5 million, or 214%, from the total

revenues recorded in the nine months ended September 30, 2020.
 
Transportation Services

 
For the nine months ended September 30, 2021, Transportation Services revenue totalled $65.7 million and increased by $18.1 million, or 38%, as

compared with the nine months ended September 30, 2020. This increase was due to a 26% increase in transportation trip volumes, from 98,194 trips for
the nine months ended September 30, 2020 to 123,607 trips for the nine months ended September 30, 2021. The increase in trip volumes is due to a
combination of growth in markets originally entered in 2019 and entry into new markets in 2020. Our average trip price declined from $374 in the nine
months ended September 30, 2020, to $358 in the nine months ended September 30, 2021. The decline in the average trip price in the 2021 period reflects a
shift in mix toward lower-priced transports. Transportation Services revenues were also driven higher in the first nine months of 2021 by an 175% increase
in revenues generated from programs under which DocGo is paid a fixed rate for the use of a fully staffed and equipped ambulance, driven by new
customer acquisition. These services do not factor in the trip counts or average trip prices mentioned above. This was partially offset by the absence of
FEMA transport revenues in the current year period. FEMA revenues amounted to approximately $4.5 million in the second quarter and first nine months
of 2020.
 
Mobile Health

 
For the nine months ended September 30, 2021, Mobile Health revenue totalled $131.8 million, an increase of $116.5 million, as compared with

the nine months ended September 30, 2020. This significant increase was mainly due to the expansion of the services offered by this segment in 2020,
particularly with respect to COVID-19 related testing (which began in May 2020) and vaccination and other healthcare services revenues included in the
Mobile Health segment. This expansion has continued throughout 2021 as the Company has increased its customer base and geographic reach, while
extending several large customer contracts.
 
Cost of Revenue

 
For the nine months ended September 30, 2021, total cost of revenue (exclusive of depreciation and amortization) increased by 227%, as

compared to the three months ended September 30, 2020, while revenue increased by approximately 214%. Cost of revenue as a percentage of revenue
increased to 69.4% in the first nine months of 2021 from 66.7% in the first nine months of 2020.

 
In absolute dollar terms, cost of revenue in the nine months ended September 30, 2021 increased by $95.1 million from the levels of the nine

months ended September 30, 2020. This was primarily attributable to a $28.3 million increase in total compensation, reflecting higher headcount for both
the Transportation Services and Mobile Health segments; a $37.2 million increase in subcontracted labor, driven mostly by the Mobile Health segment,
where revenue increases outpaced the Company’s ability to service such revenue solely with internal resources; a $14.4 million increase in lab fees related
to COVID-19 testing activity, which was launched toward the middle of the prior-year period; a $10.2 million increase in medical supplies, due to the
purchase of COVID-19 test kits and the need for increased personal protective equipment (PPE) and related supplies, and the increased cost thereof as a
result of increased demand during the pandemic; and a $3.3 million increase in vehicle costs, driven by a continued increase in the Company’s vehicle fleet
and higher fuel costs; and $0.6 increase in facilities and other costs of sales, relating to the Company’s increased scale and geographic presence. Finally, the
prior year period included a $1.1 million offset to cost of revenues, relating to relief funds which were received by the Company to help defray the added
costs of responding to the COVID-19 pandemic.

 
For the Transportation Services segment, cost of revenues (exclusive of depreciation and amortization) in the nine months ended September 30,

2021 amounted to $48.3 million, up $17.1 million, or 55%, from the nine months ended September 30, 2021. Cost of revenues as a percentage of revenues
increased to 73.7% from 65.8%, reflecting increased overtime for field employees and increased fuel costs, as described above.
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For the Mobile Health segment, cost of revenues (exclusive of depreciation and amortization) in the nine months ended September 30, 2021

amounted to $88.7 million, compared to $10.6 million in the nine months ended September 30, 2020. Cost of revenues as a percentage of revenues
decreased, to 67.3% from 69.6%, despite lower average per-test lab fees and the inclusion of higher-margin, hourly-based programs in the 2021 period,
reflecting the increased use of higher cost subcontracted labor, as described above.
 
Operating expenses

 
For the nine months ended September 30, 2021, the Company recorded $60.3 million of operating expenses compared to $31.2 million for the

nine months ended September 30, 2020. As a percentage of revenue, operating expenses declined from 49.6% in the first nine months of 2020 to 30.5% in
the first nine months of 2021, due primarily to the significant increase in overall revenues described above, coupled with the semi-fixed nature cost of the
corporate infrastructure. The increase of $29.1 million related primarily to a $15.9 million increase in payroll due to investments in and expansion of
corporate infrastructure to support the revenue growth; a $1.3 million increase in subcontracted labor costs, due to the growth of the Mobile Health
segment, which outpaced the Company’s ability to hire enough internal personnel to service these revenues; a $2.4 million increase in sales and marketing
cost, driven by higher sales commissions and increased marketing activity arising from the expansion of the Mobile Health segment; a $0.6 million
increase in liability insurance expense, reflecting a reserve for estimated losses under the Company’s insurance policy deductibles (at September 30, 2021,
this reserve amounted to approximately $0.9 million, as the Company initiated this reserve during the first quarter of 2021); a $2.3 million increase in travel
and entertainment expenses, reflecting both the growth of the overall employee base, as well as increased business development related activities for both
the Transportation Services and Mobile Health segments; a $1.4 million increase in depreciation and amortization due to an increase in assets to support
revenue growth and capitalized software amortization; a $1.9 million increase in legal, accounting and other professional fees related to increased revenue
and related contract generation and financing and capital-raising activities; a $0.4 million increase in rent and utilities expense and a $1.2 million increase
in office expenses, both owing to the Company’s ongoing geographic expansion; a $1.2 million increase in computer IT infrastructure, driven by the
Company’s business and headcount expansion; and a $0.6 million increase in bad debt expense, in line with the increase in overall revenues during the
period.
 

For the Transportation Services segment, operating expenses in the nine months ended September 30, 2021 were $32.7 million, up $3.1 million, or
10.4%, from the nine months ended September 30, 2020. Operating expenses as a percentage of revenues declined to 49.8% from 62.3% in the prior year
period, reflecting the increase in Transportation Services revenues, compared to the semi-fixed cost nature of the corporate infrastructure. The increased
operating expenses, in dollar terms, in the first nine months of 2021 primarily reflected higher costs for payroll, travel and entertainment, professional fees
and depreciation, as described above.

 
For the Mobile Health segment, operating expenses in the nine months ended September 30, 2021 were $27.8 million, compared to operating

expenses of $1.6 million in the nine months ended September 30, 2020. Operating expenses as a percentage of revenues increased to 21.1% from 10.4% in
the prior year period, reflecting expenditures made in relation to the launch of COVID-19 testing in May 2020, and COVID-19 vaccination in December
2020, as well as the buildout of the Mobile Health management infrastructure throughout 2021. The increased operating expenses, in dollar terms, in the
first nine months of 2021 were primarily driven by higher costs for payroll, subcontracted labor costs, travel and entertainment, marketing and computer IT
infrastructure, and facilities costs, as described above.
 
Interest income (expense, net)

 
For the nine months ended September 30, 2021, the Company recorded $0.5 million of net interest expense compared to $0.1 million of interest

expense in the nine months ended September 30, 2020. The increase in net interest expense in the current period reflects an increase in payments made for
leased vehicles, as the Company’s fleet expanded.
 
Other income
 

During the nine months ended September 30, 2021, the Company recorded a $0.1 million gain from the forgiveness of a PPP loan made to one of
the Company’s subsidiaries. No gain or loss was recorded in relation to the disposition of any loan in the prior year period.
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Income tax (expense)/benefit
 

During the nine months ended September 30, 2021, the Company recorded income tax expense of $613,531, compared to an income tax expense
of $3,518 in the nine months ended September 30, 2020. The increase in income tax expense resulted from state income taxes in jurisdictions the Company
entered during the past year.
 
Noncontrolling Interest

 
For the nine months ended September 30, 2021, the Company had a net loss attributable to noncontrolling interest of approximately $1.3 million,

compared to a net loss attributable to noncontrolling interest of $0.5 million for the nine months ended September 30, 2020. The increased loss reflects
ongoing investments made into new markets that were entered into during 2020.
 
Liquidity and Capital Resources

 
Since inception, DocGo completed 3 equity financing transactions as its principal source of liquidity, with minimal debt incurred. Generally, the

Company utilized equity raised to finance operations during its development phase, investments in assets, ambulance operating licenses and funding
accounts receivable. The Company has also funded these activities through operating cashflows and, in 2020, utilized several pandemic-related government
programs, including the CARES ACT. See “ — COVID-19” above. Future capital requirements depend on many factors, including potential acquisitions,
our level of investment in technology, and rate of growth in existing and into new markets. The cost of ongoing technology development is another factor
that is considered. Capital requirements might also be affected by factors which the Company cannot control, such as interest rates, and other monetary and
fiscal policy changes to the manner in which the Company currently operates. Additionally, as the impact of the COVID-19 on the economy and operations
evolves, the Company will continuously assess its liquidity needs. If the Company’s growth rate is higher than is currently anticipated, resulting in greater-
than-anticipated capital requirements, the Company might need or choose to raise additional capital through debt or equity financings.

 
DocGo anticipates that existing balances of cash and cash equivalents, future expected cash flows generated from our operations and an available

line of credit will be sufficient to satisfy operating requirements for at least the next twelve months.
 
Capital Resources
 
Comparison as of September 30, 2021 and December 31, 2020
 

$ in Millions  

As of 
September 30 

2021   

As of 
December 31, 

2020   Change   Change  
Working capital             
Current Assets  $ 96.7  $ 58.4  $ 38.3   66%
Current Liabilities   66.9   23.5  $ 43.4   185%
Total working capital  $ 29.8  $ 34.9  $ (5.1)   (15)%

 
As of September 30, 2021, available cash totaled $39.6 million, which represented an increase of $7.2 million compared to December 31, 2020, as

the Company received $8.0 million in funds under the terms of a revolving bank loan which was entered into in May 2021 and generated positive operating
cash flow during the year-to-date 2021 period. As of September 30, 2021, working capital amounted to $29.8 million, which represents a decrease of $5.1
million compared to December 31, 2020, as increased accounts receivable from revenue growth and prepaid expenses were partially offset by increases in
current liabilities resulting from extended payment terms from vendors and delayed payroll-related FICA/Medicare payments, which amounted to $1.8
million as of September 30, 2021. In addition, as of September 30, 2021, the Company had $8.0 million in current liabilities relating to the outstanding
balance of the line of credit mentioned above.
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Cash Flows
 
Nine months ended September 30, 2021 and 2020
 

  
For the 9 Months ended 

September 30,        
$ in Millions  2021   2020   Change   Change  
Cash Flow Summary             
Net cash provided by/(used in) operating activities  $ 6.9  $ (7.9)   14.8   N/A%
Net cash used in investing activities   (4.4)   (4.5)   (0.2)   (4)%
Net cash provided by financing activities   6.0   (0.2)   6.2   N/A%
Effect of exchange rate changes   0.2   0.2   (0.0)   (0)%
Net (decrease) increase in cash  $ 8.7  $ (12.6)   21.3   N/A%
 
Operating activities

 
During the nine months ended September 30, 2021, operating activities provided $6.9 million of cash, as a net loss of $1.2 million was outweighed

by non-cash charges of $8.9 million, including $2.2 million of bad debt expense primarily related to a provision for potential uncollectible accounts
receivable, $4.1 million resulting from the depreciation of property and equipment and right-of-use assets, $1.4 million from amortization of intangible
assets, and $1.2 million of stock compensation expense. Changes in assets and liabilities resulted in approximately $0.8 million in negative operating cash
flow and were primarily driven by a $28.8 million increase in accounts receivable arising from the growth of the business and the inclusion of larger
Mobile Health customers with extended credit terms, a $6.3 million increase in prepaid expenses and other current assets, partially offset by a $34.3 million
increase in accounts payable and accrued expenses due primarily to the extension of credit and timing of payments, as DocGo attempted to align the timing
of payments to vendors with the timing of payments received from customers, where possible, in an attempt to manage cash balances.

 
During the nine months ended September 30, 2020, operating activities used $7.9 million of cash, primarily resulting from a net loss of $10.4

million, partially offset by non-cash charges of $6.2 million including $1.6 million of bad debt expense primarily related to a provision for potential
uncollectible accounts receivable, $3.0 million resulting from the depreciation of property and equipment and right-of-use assets, $1.1 million from
amortization of intangible assets, and $0.5 million of stock compensation expense. Changes in assets and liabilities resulted in approximately $3.4 million
in negative operating cash flow and were primarily driven by a $9.3 million increase in accounts receivable, a $0.3 million increase in prepaid expenses and
other current assets, which were partially offset by a $5.9 million increase in combined accounts payable and accrued expenses.
 
Investing activities

 
During the nine months ended September 30, 2021, investing activities used $4.4 million of cash, primarily consisting of the acquisition of

intangibles and the acquisition of property and equipment to support the ongoing growth of the business.
 
During the nine months ended September 30, 2020, investing activities used $4.6 million, primarily consisting of the acquisition of intangibles and

the acquisition of property and equipment to support growth of new transportation markets.
 
Financing activities

 
During the nine months ended September 30, 2021, financing activities provided $6.0 million of cash, due to proceeds from a revolving bank loan

which was entered into in May 2021, and which had $8.0 million outstanding as of September 30, 2021, and some noncontrolling interest contributions,
partially offset by $1.8 million in repayments made on finance leases.

 
During the nine months ended September 30, 2020, financing activities used $0.2 million of cash, as noncontrolling interest contributions were

outweighed by repayments made on notes payable and finance leases.
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Future minimum annual maturities of notes payable at September 30, 2021 are as follows:
 

  
Notes

Payable  
2021, remaining  $ 0.6 
2022  $ 0.4 
2023  $ 0.3 
2024  $ 0.1 
2025  $ 0.1 
2026 and thereafter  $ 0.0 
Total maturities  $ 1.5 
Current portion of notes payable  $ 0.9 
Long-term portion of notes payable  $ 0.6 

 
Future lease payments included in lease liabilities as of September 30, 2021, and for the following five fiscal years and thereafter were as follows:
 

  
Operating

Leases  
2021, remaining  $ 0.5 
2022  $ 1.6 
2023  $ 1.2 
2024  $ 0.8 
2025  $ 0.8 
2026 and thereafter  $ 0.4 
Total future minimum lease payments   5.3 
Less effects of discounting  $ (0.5)
Present value of future minimum lease payments  $ 4.8 
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Exhibit 99.3
 

UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS
 
Defined terms included below have the same meaning as terms defined and included elsewhere in the Current Report on Form 8-K/A to which this

Unaudited Pro Forma Condensed Combined Financial Information is attached (the “Form 8-K/A”) and, if not defined in the Form 8-K/A, the
proxy statement/consent solicitation/prospectus (the “Prospectus”) filed with the Securities and Exchange Commission (the “SEC”) on October 14, 2021
and the Form 8-K filed with the SEC on November 12, 2021.

 
On March 8, 2021, Motion entered into the Merger Agreement with Ambulnz and Motion Merger Sub Corp. (“Merger Sub”), pursuant to which,

among other things, Merger Sub, a direct wholly owned subsidiary of Motion, merged with and into Ambulnz (the “Merger”), with Ambulnz surviving the
Merger as a wholly owned subsidiary of DocGo. In connection with the Merger, Motion was renamed DocGo, Inc. (“DocGo”).

 
The following unaudited pro forma condensed combined balance sheet as of September 30, 2021 combines the unaudited historical condensed

consolidated balance sheet of Motion as of September 30, 2021 with the unaudited historical condensed consolidated balance sheet of Ambulnz as of
September 30, 2021, giving further effect to the Business Combination and the PIPE Transaction, as if they had been consummated as of September 30,
2021.

 
The following unaudited pro forma condensed combined statement of operations for the nine months ended September 30, 2021 combines the

unaudited condensed consolidated statement of operations of Motion for the nine months ended September 30, 2021 with the unaudited condensed
consolidated statement of operations of Ambulnz for the nine months ended September 30, 2021, giving effect to the Business Combination and the PIPE
Transaction as if they had occurred on January 1, 2020, which is the beginning of the earliest period presented.

 
The following unaudited pro forma condensed combined statement of operations for the year ended December 31, 2020 combines the audited restated

statement of operations of Motion for the period from August 11, 2020 (inception) through December 31, 2020 with the audited consolidated statement of
operations of Ambulnz for the year ended December 31, 2020, giving effect to the Business Combination and the PIPE Transaction as if they had occurred
on January 1, 2020. The restatement of Motion’s statement of operations for the period from August 11, 2020 to December 31, 2020 is more fully described
in Note 2 of the notes to Motion’s fiscal 2020 financial statements included in the Prospectus.

 
The unaudited pro forma condensed combined financial statements have been derived from and should be read in conjunction with the following,

which are included or otherwise incorporated by reference into the Form 8-K/A to which this Unaudited Pro Forma Condensed Combined Financial
Information is attached:

 
 ● the accompanying notes to these unaudited pro forma condensed combined financial statements;

 
 ● Motion’s historical unaudited condensed consolidated financial statements as of September 30, 2021 and for the nine months then ended and the

related notes thereto that are included in the Quarterly Report on Form 10-Q, filed with the SEC on November 15, 2021 (the “Quarterly Report”);
 

 ● Motion’s historical audited restated condensed financial statements for the period from August 11, 2020 (inception) through December 31, 2020
and the related notes thereto that are included in the Prospectus;

 
 ● Ambulnz’s historical unaudited condensed consolidated financial statements as of September 30, 2021 and for the nine months ended September

30, 2021 and 2020 and the related notes thereto;
 

 ● Ambulnz’s historical audited consolidated financial statements as of December 31, 2020 and 2019 and for the years then ended and related notes
thereto that are included in the Prospectus; and

 
 ● the section entitled “Motion’s Management’s Discussion and Analysis of Financial Condition and Results of Operations” and other financial

information relating to Motion that is included in the and/or incorporated by reference into Quarterly Report and the Prospectus.
 

 ● the section entitled “Ambulnz’s Management’s Discussion and Analysis of Financial Condition and Results of Operations” and other financial
information relating to Ambulnz that is included and/or incorporated by reference into the Form 8-K/A to which this Unaudited Pro Forma
Condensed Combined Financial Information is attached.

 
The unaudited pro forma condensed combined financial information is for illustrative purposes only and is not necessarily indicative of what the actual

results of operations and financial position would have been had the Business Combination and the PIPE Transaction taken place on the dates indicated,
nor are they indicative of the future consolidated results of operations or financial position of the combined company.

 

 



 

 
UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET

AS OF SEPTEMBER 30, 2021
(in thousands)

 

  

Historical
Motion

5(A)   

Historical
Ambulnz

5(B)   

Transaction
Accounting

Adjustments      

PIPE
Financing

Adjustments      

Pro Forma
Balance

Sheet  
ASSETS                      
Current assets:                      

Cash and cash
equivalents  $ 59  $ 39,551  $ 37,291   5(e) $ 120,850   5(i) $ 197,751 

Account
receivable—net   —   51,497   —       —       51,497 

Prepaid expenses and
other current
assets   228   5,682   (228)   5(f)   —       5,682 

Total current assets   287   96,730   37,063       120,850       254,930 
Property and

equipment, net   —   10,471   —       —       10,471 
Intangible assets,net   —   10,813   —       —       10,813 
Goodwill   —   6,611   —       —       6,611 
Restricted cash   —   3,611   —       —       3,611 
Operating lease right-

of-use 
assets   —   4,512   —       —       4,512 

Finance lease right-of-
use
assets   —   8,224   —       —       8,224 

Cash and marketable
securities held in
Trust Account   115,001   —   (62,029)   5(a)  —       — 

           (4,025)   5(b)            
           (3,855)   5(c)            
           (7,801)   5(d)            
                             
           (37,291)   5(e)            

Other non-current
assets   —   3,107   —       —       3,107 

Total assets  $ 115,288  $ 144,079  $ (77,938)      $ 120,850      $ 302,279 
LIABILITIES AND

STOCKHOLDERS’
EQUITY (DEFICIT)                            

Current liabilities:                             
Accounts payable  $ 161  $ 13,378  $ (161)   5(f)  $ —      $ 13,378 
Accrued and other

current liabilities   103   39,173   (103)   5(f)   —       39,173 
Line of credit   —   8,932   —       —       8,932 
Current portion of

long-term debt   —   5,480   —       —       5,480 
Accrued offering

costs   70   —   (70)   5(f)   —       — 
Total current liabilities   334   66,963   (334)       —       66,963 

Deferred
underwriting fee
payable   4,025   —   (4,025)   5(b)  —       — 
Warrant liabilities   8,595   —   —       —       8,595 
Long-term debt   —   10,060   —       —       10,060 
Total liabilities   12,954   77,023   (4,359)       —       85,618 

Motion Class A
common stock,
subject to possible
redemption   115,000   —   (62,029)   5(a)  —       — 

           (52,971)   5(g)            
Stockholders’ equity

(deficit):                             
                             
Ambulnz Series A

preferred stock, no
par value   —   —   —       —       — 

Ambulnz common
stock, no par value   —   —   —       —       — 



DocGo common 
stock, par value
$0.0001 per share
(post-merger)

  —   —   9   5(h)  1   5(i)  10 

                             
Additional paid-in

capital   —   143,289   (12,675)   5(h)  120,849   5(i)  292,778 
           52,971   5(g)            
           (3,855)   5(c)            
           (7,801)   5(d)            
                             
Accumulated deficit   (12,666)   (87,117)   106   5(f)   —       (87,011)
           12,666   5(h)            
                             
                             
Accumulated other

comprehensive
loss   —   123   —       —       123 

Total stockholders’
equity (deficit)
attributable to
controlling
interests   (12,666)   56,295   41,421       120,850       205,900 

Noncontrolling
interest   —   10,761   —       —       10,761 

Total stockholders’
equity (deficit)   (12,666)   67,056   41,421       120,850       216,661 

Total liabilities and
stockholders’ equity
(deficit)  $ 115,288  $ 144,079  $ (77,938)      $ 120,850      $ 302,279 

 
See accompanying notes to the unaudited pro forma condensed combined financial information.
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UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS

FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2021
(in thousands, except share and per share amounts)

 

  

Historical
Motion 

6(A)   

Historical 
Ambulnz 

6(A)   

Transaction
Accounting

Adjustments    

Pro Forma
Statement of
Operations  

Revenue  $ —  $ 197,394  $ —   $ 197,394 
                  
Cost of revenue   —   137,080   —    137,080 
                  
Operating expenses:                  

General and administrative   —   47,239   —    47,239 
Depreciation and amortization   —   5,514   —    5,514 
Legal and regulatory   —   2,647   —    2,647 
Technology and development   —   1,981   —    1,981 
Sales, advertising and marketing   —   3,029   —    3,029 
Formation costs and other operating expenses   976   —   —    976 

Total costs and operating expenses   976   197,490   —    198,466 
Loss from operations   (976)   (96)   —    (1,072)
Other income (expense):                  

Interest income (expense), net   22   (501)   (21) 6(a)   (500)
Change in fair value of warrant liabilities   446   —   —    446 
Other   —   115   —    115 

Total other expense, net   468   (386)   (21)    61 
Loss before income taxes   (508)   (482)   (21)    (1,011)
Provision for income taxes   —   (613)   —    (613)
Net loss   (508)   (1,095)   (21)    (1,624)
Net loss attributable to noncontrolling interest   —   (1,278)   —    (1,278)
Net income (loss) excluding noncontrolling interest  $ (508)  $ 183  $ (21)   $ (346)
Net income (loss) per share attributable to Class A common stockholders—

basic and diluted  $ (0.04)  $ 2.02       $ 0.00 
Weighted average common shares used to compute net income (loss) per

share attributable to Class A common stockholders—basic and diluted   11,889,652   90,505   91,252,185 6(b)  103,232,342 
Net loss per share attributable to Class B common stockholders—basic and

diluted  $ (0.04)              
Weighted average common shares used to compute net loss per share

attributable to Class B common stockholders—basic and diluted   2,485,348              

 
See accompanying notes to the unaudited pro forma condensed combined financial information.
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UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS

FOR THE YEAR ENDED DECEMBER 31, 2020
(in thousands, except share and per share amounts)

 

  

Historical
Motion 

6(B)   

Historical
Ambulnz

6(C)   

Transaction
Accounting

Adjustments      

Pro Forma
Statement of
Operations  

Revenue  $ —  $ 94,091  $     —      $ 94,091 
Cost of revenue   —   62,744   —       62,744 
                     
 Operating expenses:                     

General and administrative   —   34,913           34,913 
Depreciation and amortization   —   5,508   —       5,508 
Legal and regulatory   —   3,748   —       3,748 
Technology and development   —   1,190   —       1,190 
Sales, advertising and marketing   —   746   —       746 
Formation costs and other operating expenses   169   —   —       169 

Total costs and operating expenses   169   108,849           109,018 
Loss from operations   (169)   (14,758)           (14,927)
Other income (expense):                     

Interest income (expense), net   20   (205)   (20)   6(a)  (205)
Gain on disposal of fixed assets   —   31   —       31 
Change in fair value of warrant liabilities   (3,884)   —   —       (3,884)
Other income (expense)   (191)   300   —       109 

Total other income (expense), net   (4,055)   126   (20)       (3,949)
Loss before income taxes   (4,224)   (14,632)   (20)       (18,876)
Provision for income taxes   —   (167)   —       (167)
Net loss   (4,224)   (14,799)   (20)       (19,043)
Net loss attributable to noncontrolling interest   —   (439)   —       (439)
Net loss excluding noncontrolling interest  $ (4,224)  $ (14,360)  $ (20)      $ (18,604)
Net loss per share attributable to Class A common

stockholders—basic and diluted  $ —  $ (158.72)          $ (0.18)
Weighted average common shares used to compute net loss

per share attributable to Class A common stockholders—
basic and diluted   11,500,000   90,476   91,641,866   6(b)  103,232,342 

Net loss per share attributable to Class B common
stockholders—basic and diluted  $ (1.48)                 

Weighted average common shares used to compute net loss
per share attributable to Class B common stockholders—
basic and diluted   2,875,000                 

 
See accompanying notes to the unaudited pro forma condensed combined financial information.

 

4



 

 
NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION
 
 1. Description of the Merger

 
The board of directors of Motion Acquisition Corp., a Delaware corporation (“Motion”), unanimously approved the Merger Agreement dated as of

March 8, 2021 (the “Merger Agreement”), by and among Motion, Motion Merger Sub Corp., a Delaware corporation and wholly owned subsidiary of
Motion (“Merger Sub”), and Ambulnz, Inc., a Delaware corporation (“Ambulnz”), pursuant to which Merger Sub merged with and into Ambulnz, with
Ambulnz surviving as a wholly owned subsidiary of Motion and the securityholders of Ambulnz becoming securityholders of Motion (the “Merger”). We
refer to the Merger and the other transactions contemplated by the Merger Agreement as the “Business Combination.” At the consummation of the
Business Combination (the “Closing”), Motion changed its name to “DocGo, Inc.” and now has only one class of common stock, par value $0.0001
(“DocGo Common Stock”) issued and outstanding.

 
As a result of the Closing, each share of Ambulnz’s Class A common stock, Class B common stock, and preferred stock issued and outstanding

immediately prior to the effective time of the Merger, on a fully diluted basis including outstanding unexercised Ambulnz employee stock options, were
automatically converted into the right to receive a number of shares of Motion common stock equal to the Exchange Ratio. The “Exchange Ratio” is the
quotient obtained by dividing 83,600,000 by the fully-diluted number of shares of Ambulnz’s common stock outstanding immediately prior to the effective
time of the Merger. The Exchange Ratio was approximately 645.1452 at the effective time of the Merger.

 
Each of the options to purchase shares of Ambulnz’s common stock (“Ambulnz Options”), whether or not exercisable and whether or not vested, that

were outstanding immediately prior to the effective time of the Merger, were assumed by DocGo and converted into an option to purchase a number of
shares of DocGo common stock equal to the number of shares of Ambulnz’s common stock subject to such option immediately prior to the effective time
multiplied by the Exchange Ratio, at an exercise price equal to the exercise price immediately prior to the effective time divided by the Exchange Ratio.

 
At the Closing, Ambulnz stockholders received 79,699,128 shares of DocGo Common Stock as consideration, and DocGo reserved an additional

3,900,872 shares of DocGo Common Stock for issuance to the holders of Ambulnz Options upon exercise thereof. Additionally, Ambulnz stockholders
immediately prior to the Closing have a contingent right to up to 5,000,000 additional shares of DocGo Common Stock as earn-out consideration issuable
in the future upon attainment of certain specified stock price conditions.

 
Pursuant to those certain subscription agreements by and between Motion and certain investors (the “PIPE Investors”), at the Closing, Motion issued

12,500,000 shares of DocGo Common Stock in a private placement at a price of $10.00 per share for an aggregate payment of $125.0 million (the “PIPE
Transaction”).
 
 2. Basis of Pro Forma Presentation

 
The unaudited pro forma condensed combined financial statements were prepared in accordance with Article 11 of SEC Regulation S-X, which

includes requirements to depict the accounting for the transaction.
 
The unaudited pro forma condensed combined balance sheet as of September 30, 2021 was derived from the respective unaudited historical condensed

consolidated balance sheets of Motion and Ambulnz as of September 30, 2021, and gives effect to the Business Combination and the PIPE Transaction as if
they occurred on September 30, 2021. The unaudited pro forma condensed combined statement of operations for the nine months ended September 30,
2021 combines the respective historical condensed consolidated statements of operations of Motion and Ambulnz for the nine months ended September 30,
2021, the unaudited pro forma condensed combined statement of operations for the year ended December 31, 2020 includes the historical restated
condensed consolidated statement of operations of Motion for the period from August 11, 2020 (inception) through December 31, 2020, and the historical
consolidated statement of operations of Ambulnz for the year ended December 31, 2020, in each case giving effect to the Business Combination and the
PIPE Transaction as if they had been consummated on January 1, 2020, the beginning of the earliest period presented.
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The unaudited pro forma condensed combined financial information does not give effect to any anticipated synergies, operating efficiencies, tax

savings, or cost savings that may be associated with the Business Combination. Motion and Ambulnz have not had any historical relationship prior to the
Business Combination. Accordingly, no pro forma adjustments were required to eliminate activities between the companies.

 
Shares outstanding as presented in the unaudited pro forma condensed combined financial statements include the 79,699,128 shares of DocGo

Common Stock issued to Ambulnz’s stockholders at Closing, the 5,297,097 public shares of DocGo Common Stock issued in the IPO (after accounting for
the Motion stockholders who exercise their redemption rights for 6,202,903 shares), 1,835,248 shares of Motion common stock issued to its Sponsor (net of
301,787 shares forfeited by the Sponsor and 737,965 shares to be held in escrow and that are subject to forfeiture if certain specified future stock price
conditions are not attained), and the 12,500,000 shares of DocGo Common Stock issued in connection with the PIPE Transaction.

 
As a result of the Business Combination and the PIPE Transaction, (i) Ambulnz’s stockholders (but not including the holders of Ambulnz Options)

own approximately 80.2% of the total outstanding shares of DocGo Common Stock, (ii) public stockholders of Motion prior to the Business Combination
own approximately 5.3% of the total outstanding shares of DocGo Common Stock, (iii) the Sponsor owns approximately 1.9% of the total outstanding
shares of DocGo Common Stock, and (iv) investors from the PIPE Transaction own approximately 12.6% of the total outstanding shares of DocGo
Common Stock, in each case, not giving effect to any shares issuable upon exercise of DocGo’s Public Warrants and Private Placement Warrants, the
5,000,000 shares of DocGo Common Stock contingently issuable to Ambulnz stockholders, the shares of Common Stock issuable upon exercise of the
Ambulnz Options, and the 737,965 shares of DocGo Common Stock owned by Sponsor that will be held in escrow and are subject to forfeiture.
 
 3. Accounting for the Merger

 
The Business Combination represents a reverse merger and will be accounted for as a reverse recapitalization in accordance with GAAP. Under this

method of accounting, Motion will be treated as the “acquired” company for financial reporting purposes. This determination is primarily based on the fact
that subsequent to the Business Combination, Ambulnz stockholders will have a majority of the voting power of the combined company, Ambulnz will
comprise all of the ongoing operations of the combined entity, Ambulnz will control a majority of the governing body of the combined company, and
Ambulnz’s senior management will comprise all of the senior management of the combined company. Accordingly, for accounting purposes, the Business
Combination will be treated as the equivalent of Ambulnz issuing shares for the net assets of Motion, accompanied by a recapitalization. The net assets of
Ambulnz will be stated at historical cost. No new goodwill or other intangible assets will be recorded as a result of the Business Combination. Operations
after the Business Combination will be those of Ambulnz.
 
 4. Shares of DocGo Common Stock Issued to Ambulnz Stockholders upon Closing of the Business Combination and the PIPE Transaction

 
Based on the aggregate of 129,583.2 shares of Ambulnz common stock and preferred stock that were outstanding immediately prior to the closing of

the Business Combination and the PIPE Transaction on a fully diluted basis (i.e., giving effect to the exercise of outstanding Ambulnz Options), assuming
the closing occurred on September 30, 2021, and based on the Exchange Ratio determined in accordance with the terms of the Merger Agreement of March
8, 2021, DocGo issued and reserved for issuance upon the exercise of outstanding Ambulnz Options an aggregate of 83,599,997 shares of DocGo Common
Stock, determined as follows:

 
Ambulnz Class A Common Stock, Class B Common Stock, and Preferred Stock (as converted to Class A Common Stock) shares

outstanding prior to the closing of the Business Combination and the PIPE Transaction   123,536.7 
Plus Ambulnz Class A Common Stock, Class B Common Stock, and Preferred Stock (as converted to Class A Common Stock) shares

issuable upon exercise of the Ambulnz Options   6,046.5 
Total Ambulnz shares of common stock outstanding on a fully diluted basis prior to the closing of the Business Combination and the

PIPE Transaction   129,583.2 
Multiplied by the Exchange Ratio   645.1452 
DocGo Common Stock issued to Ambulnz Stockholders or reserved for issuance upon the exercise of outstanding Ambulnz Options   83,599,997 
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In addition to the DocGo Common Stock issued to Ambulnz stockholders or reserved for issuance upon the exercise of Ambulnz Options outstanding

at the time of consummating the Business Combination, up to 5,000,000 shares of Class A common stock are issuable to Ambulnz’s stockholders as earn-
out consideration in the future upon attainment of the following stock price conditions: (i) 1,250,000 shares if the closing stock price equals or exceeds
$12.50 per share on any 20 trading days in a 30-trading-day period at any time until the first anniversary of the closing date; (ii) 1,250,000 shares if the
closing stock price equals or exceeds $15.00 per share on any 20 trading days in a 30-trading-day period at any time until the third anniversary of the
closing date; (iii) 1,250,000 shares if the closing stock price equals or exceeds $15.00 per share on any 20 trading days in a 30-trading-day period at any
time until the third anniversary of the closing date; and (iv) 1,250,000 shares if the closing stock price stock equals or exceeds $15.00 per share on any 20
trading days in a 30-trading-day period at any time until the fifth anniversary of the closing date.

 
Approximately 6,047 Ambulnz Options are currently outstanding, representing the right to acquire an aggregate of approximately 3.9 million shares of

DocGo Common Stock.
 

 5. Adjustments to Unaudited Pro Forma Condensed Combined Balance Sheet as of September 30, 2021
 
The unaudited pro forma condensed combined balance sheet as of September 30, 2021 has been prepared to illustrate the effect of the Business

Combination and the PIPE Transaction and has been prepared for informational purposes only, and includes pro forma adjustments that are (1) directly
attributable to the Business Combination, and (2) directly attributable to the PIPE Transaction. Motion and Ambulnz did not have any historical
relationship prior to the Business Combination, and accordingly no pro forma adjustments were required to eliminate activities between the companies.

 
The pro forma notes and adjustments are as follows:
 

Pro forma notes
 

 (A) Derived from the unaudited condensed consolidated balance sheet of Motion as of September 30, 2021.
 

 (B) Derived from the unaudited condensed consolidated balance sheet of Ambulnz as of September 30, 2021.
 
Pro forma transaction accounting:
 

 (a) To reflect the redemption of 6,202,903 shares of Motion’s publicly traded Class A common stock at approximately $10.00 per share pursuant to
stockholder elections made prior to the consummation of the Business Combination.

 
 (b) To reflect the settlement of the $4.0 million of deferred underwriting fee incurred during Motion’s IPO that was payable upon completion of the

Business Combination.
 

 (c) To reflect the payment of Motion’s total advisory, legal, accounting and auditing fees and other expenses in the aggregate amount of $3.8 million
(not including the $4.0 million deferred underwriting fee or the $4.1 million PIPE Transaction placement fees) that are deemed to be direct and
incremental costs of the Business Combination, which have been recorded as a reduction to additional paid-in capital.

 
 (d) To reflect the payment of Ambulnz’s total advisory, legal, accounting and auditing fees, and other expenses in the aggregate amount of

$7.8 million that are deemed to be direct and incremental costs of the Business Combination. The payment of $7.8 million of costs directly
attributable to the Business Combination has been recorded as a reduction to additional paid-in capital.

 (e) To reflect the release of cash from the Trust Account to DocGo’s unrestricted cash and cash equivalents upon consummation of the Business
Combination.
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 (f) To reflect the payment of the outstanding accounts payable, accrued expenses and accrued offering costs of Motion, net of its prepaid expenses, as

of September 30, 2021.
 

 (g) To reflect the reclassification to stockholders’ equity of 5,297,097 potentially redeemable shares of Motion’s publicly traded Class A common
stock that were not redeemed upon consummation of the Business Combination at $10.00 per share.

 
 (h) To reflect the recapitalization of Ambulnz through the contribution of all outstanding common and preferred stock of Ambulnz to DocGo, and the

assumption of outstanding Ambulnz Options by post-merger DocGo, in the aggregate amount of 83,599,997 shares of DocGo Common Stock and
the elimination of the accumulated deficit of Motion, the accounting acquiree. As a result of the recapitalization, Motion’s accumulated deficit of
$12.7 million was derecognized and the par value of the DocGo shares issued in exchange for Ambulnz’s capital, combined with the par value of
the Sponsor’s 2,875,000 Class B common shares converted to Class A common shares in August 2021, net of 301,787 shares forfeited by the
Sponsor at Closing,  were recorded to common stock in the aggregate amount of $9,000.

  
Pro forma adjustments directly attributable to the PIPE Transaction:

 
 (i) To reflect the issuance of an aggregate of 12,500,000 shares of DocGo Common Stock in the PIPE Transaction at a price of $10.00 per share, for

an aggregate purchase price of $125.0 million, and to record the fees associated with the PIPE Transaction in the amount of $4.1 million.
 
 6. Adjustments to Unaudited Pro Forma Condensed Combined Statements of Operations for the Nine Months Ended September 30, 2021 and

the Year Ended December 31, 2020
 
Motion and Ambulnz did not have any historical relationship prior to the Business Combination, and accordingly no pro forma adjustments were

required to eliminate activities between the companies.
 
The pro forma basic and diluted earnings per share amounts presented in the unaudited pro forma condensed combined statements of operations are

based upon the number of Motion’s shares outstanding at the closing of the Business Combination and the PIPE Transaction, assuming the Business
Combination and the PIPE Transaction occurred on January 1, 2020, which is the beginning of the earliest period presented.

 
The pro forma notes and adjustments are as follows:
 

Pro forma notes:
 

 (A) Derived from the unaudited condensed consolidated statements of operations of Motion and Ambulnz for the nine month period ended September
30, 2021.

 
 (B) Derived from the audited restated consolidated statement of operations of Motion for the period from August 11, 2020 (inception) through

December 31, 2020.
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 (C) Derived from the audited consolidated statement of operations of Ambulnz for the year ended December 31, 2020.

 
Pro forma adjustments:

 
 (a) Reflects the elimination of interest income earned on investments held in Motion’s Trust Account.

 
 (b) Because the Business Combination is being reflected as if it had occurred at the beginning of the earliest period presented, the calculation of

weighted average shares outstanding for pro forma basic and diluted net loss per share assumes that the shares issuable in connection with the
Business Combination and the PIPE Transaction have been outstanding for the entirety of the periods presented, and further assumes that Motion’s
publicly traded Class A common shares that were redeemed at the time of the Business Combination were not outstanding for any portion of the
periods presented.

 
Pro forma weighted average common shares outstanding — basic and diluted for the nine months ended September 30, 2021 and the year ended

December 31, 2020 are calculated as follows:
 

Weighted average shares calculation – basic and diluted    
Total Class A common shares prior to the Business Combination   14,375,000 
Less: Class A common shares redeemed   (6,202,903)
Less: Class A common shares placed in escrow by Sponsor and subject to forfeiture   (737,965)
Less:  Class A common shares forfeited by Sponsor at Closing   (301,787)
Issuance of Class A common stock in connection with closing of the PIPE Transaction   12,500,000 
Issuance of Motion common stock to Ambulnz shareholders and reservation of shares underlying

Ambulnz Options in connection with Business Combination   83,599,997.0 
Pro forma weighted average shares outstanding – basic and diluted   103,232,342 
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